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CREDIT AGREEMENT

ThisCredit Agreement, dated as of December 20, 2001 (* Agreement”), among the financial
institutionsfromtimetotimepartieshereto (suchfinancial institutions, together with their respective
successors and assigns, are referred to hereinafter each individually asa*“Lender” and collectively
asthe“Lenders’), Bank of America, National Association, with an office at 231 S. LaSalle Street,
Chicago, Illinois 60604, as administrative agent for the Lenders (as aLender and as administrative
agent; in its capacity as administrative agent being referred to herein as the “ Agent”), Fleet Retail
Finance Inc. (as aLender and as syndication agent), and Brown Shoe Company, Inc., aNew Y ork
corporation, and each of its Subsidiaries party hereto.

RECITALS:

A. The Borrowers have requested the Lenders to make available to the Borrowers a
revolving line of credit for loans and letters of credit in the aggregate principal amount of
$350,000,000, which extensions of credit the Borrowers will use for the purposes permitted by
Section 7.27.

B. Capitalized termsused in this Agreement and not otherwise defined herein shall have
the meanings ascribed thereto in Annex A which is attached hereto and incorporated herein. The
rules of construction contained in Annex A shall govern the interpretation of this Agreement, and
al Annexes, Exhibits, and Schedules attached hereto are incorporated herein by reference.

C. The Lenders have agreed to make avail able to the Borrowers arevolving credit and
letter of credit facility upon the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual conditions and agreements set forthin
this Agreement, and for good and valuable consideration, the receipt of which is hereby
acknowledged, the Lenders, the Agent, and the L oan Parties hereby agree as follows.

ARTICLE 1

LOANSAND LETTERS OF CREDIT

Section1.1  Total Facility. Subject to all of the terms and conditions of this Agreement,
the Lendersagreeto makeavailableatotal credit facility of up to $350,000,000 (the“Total Facility”)
for use by any one or more of the Borrowers from time to time during the term of this Agreement.
TheTotal Facility shall becomposed of arevolving lineof credit consisting of Revolving Loansand
Letters of Credit as described in Section 1.2 and Section 1.4.

Section 1.2 Revolving Loans.

@ Amounts. Subject to the satisfaction of the conditions precedent set forth in
Article8, each Lender severally, but not jointly, agrees, upon aBorrower’ srequest fromtime
to time on any Business Day during the period from the Closing Date to the Termination
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Date, to make revolving loans (the “ Revolving Loans’) to the Borrowers in amounts not to
exceed such Lender’ s Pro Rata Share of the Availability, except for Non-Ratable L oans and
Agent Advances. The Lenders, however, in their unanimous discretion, may elect to make
Revolving Loans or issue or arrange to have issued Letters of Credit in excess of the
Availability or the Borrowing Base on one or more occasions, but if they do so, neither the
Agent nor the Lenders shall be deemed thereby to have changed the limits of the Availability
or the Borrowing Base or to be obligated to exceed such limits on any other occasion. If the
Aggregate Revolver Outstandings would exceed the Availability after giving effect to any
Borrowing, the Lenders may refuse to make or may otherwise restrict the making of
Revolving Loans and the issuance of Letters of Credit as the Lenders determine until such
excess has been eliminated, subject to the Agent’ s authority, in its sole discretion, to make
Agent Advances pursuant to the terms of Section 1.2(]).

(b) Revolving Notes. The Borrowers shall execute and deliver to each Lender
apromissory note to evidence the Revolving Loans of that Lender (each a“Revolving Loan
Note” and, collectively, the “ Revolving Loan Notes’). Each Revolving Loan Note shall be
in the principal amount of the applicable Lender’s Pro Rata Share of the Revolving Loan
Commitments, dated as of the Closing Date or the date of any assignment of aportion of any
Lender’ sRevolving Loans, and substantially intheform of Exhibit A. Each Revolving Loan
Note shall represent the obligation of the Borrowers to pay the amount of the applicable
Lender’ sPro Rata Share of the Revolving Loan Commitments, or, if less, such Lender’ sPro
Rata Share of theaggregate unpaid principal amount of all Revolving LoanstotheBorrowers
together with interest thereon as prescribed in this Agreement. The entire unpaid balance of
the Revolving Loans and all other Obligations shall be immediately due and payablein full
in immediately available funds on the Termination Date.

(© Procedure for Borrowing.

M) Except as otherwise provided in this Section 1.2(c), each Borrowing
of Revolving Loans shall be made upon a Borrower’s irrevocable written notice
delivered to the Agent in the form of a notice of borrowing in the form attached
hereto as Exhibit B (a“Notice of Borrowing”), which must be received by the Agent
prior to 11:00 am. (Chicago, Illinois time) (y) three (3) Business Days prior to the
requested Funding Date, in the case of LIBOR Rate Revolving Loans and (z) on the
requested Funding Date, in the case of Base Rate Revolving Loans, specifying:

(A)  the amount of the Borrowing, which in the case of LIBOR
Rate Revolving Loans shall be in an amount that is not |ess than $5,000,000
or an integral multiple of $1,000,000 in excess thereof;

(B) therequested Funding Date, which shall be a Business Day;
(©)  whether the Revolving Loans requested are to be Base Rate

Revolving Loans or LIBOR Rate Revolving Loans; provided that if such
Borrower fails to specify whether any Revolving Loans are to be Base Rate
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Revolving Loans or LIBOR Rate Revolving Loans, such request shall be
deemed arequest for Base Rate Revolving Loans; and

(D)  theduration of the Interest Period if the requested Revolving
Loans are to be LIBOR Rate Revolving Loans; provided that if such
Borrower failsto select the duration of the Interest Period with respect to any
requested LIBOR Rate Revolving Loans, such Borrower shall be deemed to
have requested such Revolving Loans be made as LIBOR Rate Revolving
Loans with an Interest Period of one month in duration;

provided, however, that with respect to the Borrowing to be made on the Closing
Date, such Borrowing will consist of Base Rate Revolving Loans only.

(i)  Withrespect to any request for Base Rate Revolving Loans, in lieu of
delivering aNotice of Borrowing, aBorrower may give the Agent tel ephonic notice
of such request for advances to the Designated Account not later than the required
time specified in clause (i) preceding. The Agent at all timesshall be entitled to rely
on such telephonic notice in making any such Revolving Loans, regardiess of
whether any written confirmation is received by the Agent.

(iii)  [Reserved].

(iv)  Withrespecttoany (A) principa or interest on the Revolving Loans,
(B) subject to Section 1.4(€)(i), reimbursement obligationswith respect to L etters of
Credit, (C) Unused Line Fees, (D) subject to Section 1.4(e)(i), L etter of Credit Fees,
(E) feesdueto the Bank or the Agent (for the benefit of the Agent individually or the
Agent and the Lenders collectively) under the Agent’s Letter (excluding Attorney
Costs), or (F) obligations under any Hedge Agreement with the Bank, the becoming
duethereof shall be deemed to constitute arequest by the Borrowersfor aBorrowing
of aBase Rate Revolving Loan in an amount equal to the amount then due.

(v) TheBorrowersshall havenoright torequest aL IBOR Rate Revolving
Loan while a Default or an Event of Default exists without the consent of the
Magjority Lenders.

(d) Disbursement; Reliance upon Authority. The Agent is authorized and
directed by the Borrowers to transfer the proceeds of the Revolving Loans requested
hereunder to account No. 5045183372 maintained with the Bank (the “Designated
Account”). The Borrowers may designate areplacement deposit account from timeto time
by written noticeto the Agent. Any designation by the Borrowersof the Designated A ccount
must be reasonably acceptable to the Agent.

(e No Liability. TheAgentisentitledtorely conclusively onany individual’s
request for Revolving Loanson behalf of aBorrower. The Agent shall have no duty to verify
the identity of any individual representing himself or herself as a person authorized by any
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Borrower to make such requests on its behalf. The Agent shall not incur any liability to the
Borrowers as a result of acting upon any notice referred to in Section 1.2(c) and
Section 1.2(d), which the Agent reasonably believesto have been given by an officer or other
person duly authorized by a Borrower to request Revolving Loans on its behalf or for
otherwise acting under this Section 1.2. Thecrediting of Revolving L oansto the Designated
Account shall conclusively establish, absent manifest error, the obligation of the Borrowers
to repay such Revolving Loans as provided herein.

()] Notice Irrevocable. Any Notice of Borrowing (or telephonic notice in lieu
thereof) made pursuant to Section 1.2(c) shall be irrevocable and the Borrowers shall be
bound to borrow the funds requested therein in accordance therewith.

(9) The Agent’s Election. Promptly after receipt of a Notice of Borrowing (or
telephonic notice in lieu thereof), the Agent shall elect in its discretion to have the terms of
Section 1.2(h) or the terms of Section 1.2(i) apply to such requested Borrowing; provided
that if such Notice of Borrowing is arequest for a Borrowing consisting of aLIBOR Rate
Loan, if the applicable conditionsto requesting and making of LIBOR Rate L oans have been
met, such Borrowing shall be a LIBOR Rate Loan and shall be made pursuant to
Section 1.2(h). If the Bank declines in its sole discretion to make a Non-Ratable Loan
pursuant to Section 1.2(i), thetermsof Section 1.2(h) shall apply to therequested Borrowing.

(h) Making of Revolving Loans. If the Agent elects to have the terms of this
Section 1.2(h) apply to a requested Borrowing, then promptly after receipt of a Notice of
Borrowing or telephonic notice in lieu thereof, the Agent shall notify the Lenders by
telecopy, telephone, or e-mail of therequested Borrowing. Each Lender shall transfer itsPro
Rata Share of the requested Borrowing to the Agent in immediately available funds, to the
account from timeto timedesignated by the Agent, not later than 2:00 p.m. (Chicago, Illinois
time) on the applicable Funding Date. After the Agent’s receipt of all proceeds of such
requested Borrowing, the Agent shall make the proceeds of such requested Borrowing
availableto theapplicable Borrower ontheapplicable Funding Date by transferring same day
funds to the Designated Account; provided, however, except as may otherwise be provided
by this Agreement, the amount of Revolving L oans so made on any date shall not exceed the
Availability on such date.

() Making of Non-Ratable L oans. Subject to Section 1.2(q), if the Agent elects,
with the consent of the Bank, to have the terms of this Section 1.2(i) apply to arequested
Borrowing, the Bank shall make a Revolving Loan in the amount of such requested
Borrowing available to the Borrowers on the applicable Funding Date by transferring same
day funds to the Designated Account. Each Revolving Loan made solely by the Bank
pursuant to this Section 1.2(i) isreferred to hereinafter as a“Non-Ratable Loan”, and such
RevolvingLoansarecollectively referred to asthe” Non-RatableL oans.” Each Non-Ratable
Loan shall be subject to all the terms and conditions applicable to other Revolving Loans
except that al paymentsthereon shall be payableto the Bank solely for itsown account. The
aggregate amount of Non-Ratable Loans outstanding at any time shall not exceed
$35,000,000. Subject to Section 11.1(d), the Agent shall not request the Bank to make any

CREDIT AGREEMENT - Page 4

Dallas2 844203 v 13, 46715.01255



Non-Ratable Loan if (A) the Agent has received written notice from any Lender that one or
more of the applicable conditions precedent set forthin Article 8 will not be satisfied on the
requested Funding Datefor the applicable Borrowing, or (B) the requested Borrowing would
exceed the Availability on the applicable Funding Date. The Non-Ratable Loans shall be
secured by the Agent’s Liens in and to the Collateral and shall constitute Base Rate
Revolving Loans and Obligations hereunder.

()] Agent Advances. Subject to the limitations set forth below, the Agent is
authorized by the Borrowers and the Lenders, from time to time in the Agent’'s sole
discretion, (i) after the occurrence of aDefault or an Event of Default, or (ii) at any timethat
any of the other conditions precedent set forth in Article 8 have not been satisfied, to make
Base Rate Revolving Loans to the Borrowers or any of them on behalf of the Lendersin an
aggregate amount outstanding at any time not to exceed $10,000,000 which the Agent, inits
reasonabl e business judgment, deems necessary or desirable (A) to preserve or protect the
Collateral, or any portion thereof, (B) to enhance the likelihood of, or maximize the amount
of, repayment of the Revolving Loans and other Obligations, or (C) to pay any other amount
chargeabl e to the Borrowers pursuant to the terms of this Agreement, including costs, fees,
and expenses as described in Section 13.7 (any of such advances are herein referred to as
“Agent Advances’); provided that the Required Lendersmay at any timerevokethe Agent’s
authorization to make Agent Advances. Any such revocation must be in writing and shall
become effective prospectively upon the Agent’ s receipt thereof. Absent such revocation,
the Agent’ s determination that the making of an Agent Advance is required for any such
purposes shall be conclusive. The Agent Advances shall be secured by the Agent’sLiensin
and to the Collateral and shall constitute Base Rate Revolving Loans and Obligations
hereunder.

Section 1.3  Reserved.

Section 1.4  Letters of Credit.

@ Agreement to Issue. Subject to the terms and conditions of this Agreement,
the Agent agrees to cause the Letter of Credit Issuer selected by a Borrower to issue for the
account of any of the Borrowers (whether one or more) in support of an obligation of any
Loan Party or any of the Borrowers Subsidiaries which are not Loan Parties, in such
currency as may be requested by the applicable Borrower and acceptable to the Letter of
Credit Issuer, one or more commercial/documentary and standby letters of credit (each a
“Letter of Credit” and collectively, the® Lettersof Credit”) from timeto timeduring theterm
of this Agreement.

(b) Amounts; Outside Expiration Date. The Agent shall not have any obligation
to issue or cause to be issued any Letter of Credit at any time if: (i) the maximum face
amount of the requested Letter of Credit is greater than the Unused Letter of Credit
Subfacility at suchtime; (ii) the maximum undrawn amount of the requested L etter of Credit
and all commissions, fees, and charges due from such Borrower in connection with the
opening thereof would exceed the Availability at such time; or (iii) such Letter of Credit has
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an expiration date later than ten (10) days prior to the Stated Termination Date or more than
twelve (12) calendar months from the date of issuance for standby letters of credit and six
(6) calendar monthsfrom the date of issuance for commercial/documentary letters of credit.

(© Other Conditions. In addition to being subject to the satisfaction of the
applicable conditions precedent contained in Article 8, the obligation of the Agent to cause
to beissued any L etter of Credit issubject to thefollowing conditions precedent having been
satisfied in amanner reasonably satisfactory to the Agent:

(1) the Borrowers shall have delivered to the Letter of Credit Issuer, at
such times and in such manner as the Letter of Credit Issuer may prescribe, an
application in form and substance satisfactory to the Letter of Credit Issuer and
reasonably satisfactory to the Agent for the issuance of the Letter of Credit and such
other documents as may be required pursuant to the terms thereof, and the form,
terms, and purpose of the proposed Letter of Credit shall be reasonably satisfactory
to the Agent and the Letter of Credit Issuer (provided that in the event any term of
such application or any other document is inconsistent with the terms of this
Agreement and the Letter of Credit Issuer is either the same Person as the Agent or
any Lender then the terms of this Agreement shall be controlling); and

(i) as of the date of issuance, no order of any court, arbitrator, or
Governmental Authority shall purport by itstermsto enjoin or restrain money center
banks generally from issuing letters of credit of the type and in the amount of the
proposed L etter of Credit, and no law, rule, or regulation applicable to money center
banks generally and no request or directive (whether or not having the force of law)
from any Governmental Authority with jurisdiction over money center banks
generaly shall prohibit, or request that the Letter of Credit Issuer refrain from, the
issuance of letters of credit generally or the issuance of such proposed Letters of
Credit.

(d) | ssuance of L etters of Credit.

() Request for Issuance. Any Borrower that wishesto causetheissuance
of aLetter of Credit must notify the Agent of such request for issuance at least three
(3) Business Days, or such shorter period as such Borrower and the Letter of Credit
Issuer may agree, prior to the proposed issuance date. Such notice shall be
irrevocable and must specify the original face amount of the Letter of Credit
requested, the Business Day of issuance of such requested L etter of Credit, whether
such Letter of Credit may bedrawninasingle or in partial draws, the Business Day
on which the requested Letter of Credit is to expire, the purpose for which such
Letter of Credit isto beissued, and the beneficiary of the requested L etter of Credit.
The applicable Borrower shall attach to such notice the proposed form of the L etter
of Credit.
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(i) Responsibilities of the Agent; Issuance. The Agent shall determine,
as of the Business Day immediately preceding the requested issuance date of the
L etter of Credit set forth in the notice from aBorrower pursuant to Section 1.4(d)(i),
(A) theamount of the Unused L etter of Credit Subfacility and (B) the Availability as
of such date. If the face amount of the requested L etter of Credit is not greater than
the Unused L etter of Credit Subfacility and the amount of such requested L etter of
Credit and al commissions, fees, and charges due from the Borrower in connection
with the opening thereof does not exceed the Availability, the Agent shall cause the
Letter of Credit Issuer to issue the requested Letter of Credit on the requested
issuance date so long as the other conditions hereof are met.

(i)  Extensions and Amendments. The Agent shall not be obligated to
cause the Letter of Credit Issuer to extend or amend any Letter of Credit issued
pursuant hereto unless the requirements of this Section 1.4 are met as though anew
Letter of Credit were being requested and issued.

(e Payments Pursuant to L etters of Credit.

(1) Payment of Letter of Credit Obligations. The Borrowers agree to
reimbursethe L etter of Credit Issuer within one (1) Business Day for any draw under
any Letter of Credit, and to pay the Letter of Credit Issuer the amount when due of
all other chargesand fees payableto the L etter of Credit I ssuer under or in connection
withany L etter of Creditin accordancewith the applicableapplicationfor such L etter
of Credit, irrespective of any claim, setoff, defense, or other right which any
Borrower may have at any time against the Letter of Credit Issuer or any other
Person. Each drawing under any Letter of Credit if not paid as provided in the
preceding sentence shall constitute arequest by the Borrower for whose account such
Letter of Credit was issued for a Borrowing of a Base Rate Revolving Loan in the
amount of such drawing. The Funding Date with respect to such Borrowing shall be
the date of such drawing.

(i) Existing L ettersof Credit. All amounts payable by any Loan Party in
respect of any Existing Letter of Credit are hereby reaffirmed and continued in full
force and effect. All obligations of any Loan Party for payment in respect of any
obligations in respect of Existing Letters of Credit, are hereby renewed, continued,
and reaffirmed under the terms of this Agreement and the other Loan Documents.

()] Indemnification; Exoneration; Power of Attorney.

(1) Indemnification. In addition to amounts payable as elsewhere
provided in this Section 1.4, each Borrower agrees to protect, indemnify, pay, and
save the Lenders, the Agent, and the Letter of Credit Issuer harmless from and
against any and all claims, demands, liabilities, damages, losses, costs, charges, and
expenses (including attorneys fees) which any Lender, the Agent, or the Letter of
Credit Issuer may incur or be subject to as a consequence, direct or indirect, of the
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issuance of any Letter of Credit other than any such claims, demands, liabilities,
damages, losses, costs, charges, and expenses caused by the gross negligence or
intentional misconduct of such Person. The Borrowers obligations under this
Section 1.4(f) shall survive payment of al other Obligations.

(i)  Assumption of Risk by the Borrowers. Asamong the Borrowers, the
Lenders, the Agent, and the Letter of Credit Issuer, the Borrowers assume all risks
of the acts and omissions of, or misuse of any of the Letters of Credit by, the
respective beneficiariesof such Lettersof Credit. Infurtheranceand notinlimitation
of the foregoing, the Lenders, the Agent, and the L etter of Credit Issuer shall not be
responsible for: (A) the form, validity, sufficiency, accuracy, genuineness, or legal
effect of any document submitted by any Person in connection with the application
for and issuance of and presentation of drafts with respect to any of the Letters of
Credit, even if it should prove to be in any or all respects invalid, insufficient,
inaccurate, fraudulent, or forged; (B) the validity or sufficiency of any instrument
transferring or assigning or purporting to transfer or assign any L etter of Credit or the
rights or benefits thereunder or proceeds thereof, in whole or in part, which may
proveto beinvalid or ineffective for any reason; (C) thefailure of the beneficiary of
any Letter of Credit to comply duly with conditions required in order to draw upon
such Letter of Credit; (D) errors, omissions, interruptions, or delaysin transmission
or delivery of any messages, by mail, cable, telegraph, telex, or otherwise, whether
or not they be in cipher; (E) errors in interpretation of technical terms; (F) any loss
or delay in the transmission or otherwise of any document required in order to make
a drawing under any Letter of Credit or of the proceeds thereof; (G) the
misapplication by the beneficiary of any Letter of Credit of the proceeds of any
drawing under such Letter of Credit; (H) any consequences arising from causes
beyond the control of the Lenders or the Agent, including any act or omission,
whether rightful or wrongful, of any present or future de jure or de facto
Governmental Authority; or (1) the Letter of Credit Issuer’s honor of a draw for
which the draw or any certificate failsto comply in any respect with the terms of the
Letter of Credit, provided that the foregoing shall not absolve the Letter of Credit
Issuer for any matter described in this clause (1) caused by the Letter of Credit
Issuer’s gross negligence or intentional misconduct. None of the foregoing shall
affect, impair, or prevent the vesting of any rights or powers of the Agent, any
Lender, or the Letter of Credit Issuer under this Section 1.4(f).

(i)  Exoneration. Without limiting the foregoing, no action or omission
whatsoever by the Agent or any Lender (excluding any Lender inits capacity asthe
L etter of Credit Issuer) under or in connection with any of the L ettersof Credit or any
related matters shall result in any liability of the Agent or any Lender to any
Borrower, or relieve such Borrower of any of its obligations hereunder to any such
Person.

(iv)  Rights Against Letter of Credit Issuer. Nothing contained in this
Agreement is intended to limit any Borrower’s rights, if any, with respect to the
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Letter of Credit Issuer which arise as aresult of the letter of credit application and
related documents executed by and between such Borrower and the Letter of Credit
| ssuer.

(v) Account Party. Each Borrower hereby authorizes and directs the
L etter of Credit I ssuer to namethe applicable Borrower asthe® Account Party” inany
Letter of Credit and to deliver to the Agent al instruments, documents, and other
writings and property received by the Letter of Credit Issuer pursuant to each such
L etter of Credit, and to accept and rely upon the Agent’ sinstructions and agreements
with respect to all mattersarising in connection with each such L etter of Credit or the
application therefor.

(vi)  Power of Attorney. In connection with all Inventory financed for a
Loan Party by any L etter of Credit, each L oan Party hereby appointsthe Agent, or the
Agent’s designeg, asits attorney, with full power and authority: (A) to sign and/or
endorse such Loan Party’ s name upon any warehouse or other receipts; (B) to sign
such Loan Party’ s name on bills of lading and other negotiable and non-negotiable
documents; (C) to clear Inventory through customs in the Agent’s or such Loan
Party’ sname, and to sign and deliver to customs officials powers of attorney in such
Loan Party’s name for such purpose; (D) to complete in such Loan Party’s or the
Agent’s name, any order, sale, or transaction, obtain the necessary documents in
connection therewith, and collect the proceeds thereof; and (E) to do such other acts
and things as are necessary in order to enable the Agent to obtain possession or
control of such Inventory and to obtain payment of the Obligations. Neither the
Agent nor its designee, as such Loan Party’s attorney, will be liable for any acts or
omissions, nor for any error of judgment or mistakes of fact or law other than for
gross negligence or willful misconduct. Thispower, being coupled with an interest,
isirrevocable until all Obligations have been paid and satisfied.

(vii)  Control of Inventory. In connection with all Inventory financed by
Letters of Credit, the Loan Partieswill, at the Agent’ srequest, instruct all suppliers,
carriers, forwarders, customs brokers, warehouses, or others receiving or holding
cash, checks, Inventory, Documents, or Instruments in which the Agent holds a
security interest to deliver them to the Agent and/or subject to the Agent’ sorder, and
if they shall come into any Loan Party’ s possession, to deliver them, upon request,
to the Agent in their original form. The Loan Parties shall also, at the Agent’s
request, designate the Agent as the consignee on al bills of lading and other
negotiable and non-negotiable documents.

(9)  Supporting Letter of Credit; Cash Collateral. If, notwithstanding the
provisions of Section 1.4(b) and Section 10.1, any L etter of Credit is outstanding upon the
termination of this Agreement, then upon such termination the Borrowers shall deposit with
the Agent, for the benefit of the Agent and the Lenders, with respect to each such Letter of
Credit then outstanding, asthe Agent initsdiscretion shall specify, either (i) astandby letter
of credit (a*” Supporting L etter of Credit”), in form and substance satisfactory to the Agent,
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issued by an issuer satisfactory to the Agent in an amount equal to the greatest amount for
which such Letter of Credit may be drawn plus any fees and expenses associated with such
Letter of Credit, under which Supporting Letter of Credit the Agent is entitled to draw
amounts necessary to reimburse the Agent and the Lenders for payments to be made by the
Agent and the Lendersunder such L etter of Credit and any feesand expenses associated with
such Letter of Credit or (ii) cash in an amount necessary to reimburse the Agent and the
Lendersfor payments to be made by the Agent and the Lenders under such Letter of Credit
and any fees and expenses associated with such Letter of Credit. Such Supporting L etter of
Credit or deposit of cash shall be held by the Agent, for the benefit of the Agent and the
Lenders, as security for, and to provide for the payment of, the aggregate undrawn amount
of such Letters of Credit remaining outstanding.

(h) Uniform Customsand Practices. TheL etter of Credit |ssuer may haveL etters
of Credit issued by it be subject to The Uniform Customs and Practice for Documentary
Credits(the“UCP’) or the International Standby Practices(the®1SP”), aspublished asof the
date of issue by the International Chamber of Commerce, inwhich casethetermsof the UCP
or the ISP, as applicable, may be incorporated therein and deemed a part thereof.

Section1.5 Bank Products. Any Loan Party may request and the Agent may, initssole
and absolute discretion, arrange for any Loan Party to obtain Bank Products from the Bank or the
Bank’s Affiliates although no Loan Party is required to do so. To the extent Bank Products are
provided by an Affiliate of the Bank, the Loan Parties agree to indemnify and hold the Agent, the
Bank, and the Lenders harmlessfrom any and all costs and obligations now or hereafter incurred by
the Agent, the Bank, or any of the Lenders which arise from any indemnity given by the Agent to
itsAffiliatesrelated to such Bank Products; provided, however, nothing contained hereinisintended
to limit any Loan Party’ s rights, with respect to the Bank or its Affiliates, if any, which ariseasa
result of the execution of documents by and between such L oan Party and the Bank or its Affiliates
which relate to Bank Products. The agreement contained in this Section shall survive termination
of thisAgreement. Each Loan Party acknowledges and agrees that the obtaining of Bank Products
from the Bank or the Bank’s Affiliates (a) isin the sole and absolute discretion of the Bank or the
Bank’s Affiliates and (b) is subject to all rules and regulations of the Bank or the Bank’ s Affiliates.

Section1.6  Existing L ettersof Credit. Onand after the Closing Date, the Existing L etters
of Credit, if any, and related payment obligations (a) shall be deemed to have been issued under, and
the payment obligations in respect thereof shall be governed by and have the benefits of, this
Agreement and the other L oan Documents, provided that in theevent any provision of any agreement
between such Loan Party and the Bank is inconsistent with this Agreement, the terms of this
Agreement shall control and (b) shall be deemed included as Letters of Credit and payment
obligations under the terms of this Agreement.

ARTICLE 2

INTEREST AND FEES

Section 2.1  Interest.
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@ Interest Rates. All outstanding Obligations shall bear interest on the unpaid
principal amount thereof (including, to the extent permitted by law, on accrued interest
thereon not paid when due) from the date made or incurred through but excluding the date
on which the Obligations are paid in full at arate determined by reference to the Base Rate
or the LIBOR Rate, as applicable, plusthe Applicable Margin as set forth below, but not to
exceed the Maximum Rate. Any of the Revolving Loans may be converted into, or
continued as LIBOR Rate Revolving Loans, subject to and in the manner provided in
Section 2.2. If at any time Revolving Loans are outstanding with respect to which a
Borrower has not delivered to the Agent a notice specifying the basis for determining the
interest rate applicable thereto in accordance herewith, such Revolving Loans shall be Base
Rate Revolving Loans and bear interest at a rate determined by reference to the Base Rate
until notice to the contrary has been given to the Agent in accordance with this Agreement
and such notice has become effective. Except as otherwise provided herein, the outstanding
Obligations shall bear interest as follows:

0] For all Base Rate Revolving Loans and other Obligations (other than
LIBOR Rate Revolving Loans) at afluctuating per annum rate equal to the lesser of
(A) the Base Rate, plus the Applicable Margin or (B) the Maximum Rate; and

(i) For al LIBOR Rate Revolving Loansat aper annum rate equal to the
lesser of (A) the LIBOR Rate, plusthe Applicable Margin or (B) the Maximum Rate.

Each change in the Base Rate shall be reflected in the interest rate described in clause (i)
preceding as of the effective date of such change. Subject to Section 2.3, all interest charges
on the Obligations shall be computed on the basis of ayear of 365/366 days (as applicable)
and the actual days elapsed.

(b) Default Rate. During the existence of any Event of Default if the Agent or
theMajority Lendersintheir discretion so el ect, then, while any such Event of Default exists,
the Obligations shall bear interest at a rate per annum equal to the lesser of (i) the Default
Rate applicable thereto or (ii) the Maximum Rate.

(© Interest Periods. After giving effect to any Borrowing, conversion, or
continuation of any LIBOR Rate Revolving Loan, there may not be more than fifteen (15)
different Interest Periods in effect hereunder; provided that notwithstanding the foregoing,
there shall not be more than five (5) Interest Periodsin effect hereunder for Interest Periods
of less than one month in duration.

Section 2.2  Continuation and Conversion Elections.

€) A Borrower may upon irrevocable written notice to the Agent in accordance

with Section 2.2(b):
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0] elect, as of any Business Day, in the case of Base Rate Revolving
Loans to convert any such Base Rate Revolving Loans (or any part thereof in an
amount not less than $5,000,000, or that isin an integral multiple of $1,000,000 in
excess thereof) into LIBOR Rate Revolving Loans;

(i)  elect, as of any Business Day subject to Section 4.4, in the case of
LIBOR Rate Revolving Loans to convert any such LIBOR Rate Revolving Loans
into Base Rate Revolving Loans; or

(i)  elect, asof the last day of the applicable Interest Period, to continue
any LIBOR Rate Revolving Loans having Interest Periods expiring on such day (or
any part thereof in an amount not less than $5,000,000, or that is in an integral
multiple of $1,000,000 in excess thereof) as LIBOR Rate Revolving Loans,

provided that if at any timethe aggregate amount of LIBOR Rate Revolving Loansin respect
of any Borrowing is reduced, by payment, prepayment, or conversion of part thereof to be
lessthan $5,000,000, such LIBOR Rate Revolving Loansshall, effective as of theexpiration
dateof theapplicablelnterest Period, automatically convert into Base Rate Revolving L oans,
provided, further, that if the notice shall fail to specify the duration of the Interest Period of
any LIBOR Rate Revolving Loans, such Interest Period shall be one month.

(b) The Borrowers shall deliver anotice of continuation/conversion in the form
of Exhibit C (a”Notice of Continuation/Conversion”) to the Agent not later than 11:00 am.
(Chicago, Illinois time) at least three (3) Business Days in advance of the
Continuation/Conversion Date, if the Revolving Loansareto be converted into or continued
as LIBOR Rate Revolving Loans and specifying:

(1) the proposed Continuation/Conversion Date;

(i)  the Revolving Loans and the aggregate amount of such Revolving
Loansto be converted or continued;

(iii)  thetype of Revolving Loansresulting from the proposed conversion
or continuation; and

(iv)  theduration of the requested Interest Period, provided, however, the
Borrower may not select an Interest Period that ends after the Stated Termination
Date.

(c) Upon the expiration of any Interest Period applicable to LIBOR Rate
Revolving Loans,

(1) if the Borrowers have failed to timely select anew Interest Period to
be applicableto such LIBOR Rate Revolving Loans the Borrowers shall be deemed
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to have elected to convert such LIBOR Rate Revolving Loans into Base Rate
Revolving Loans effective as of the expiration date of such Interest Period and

(i) if any Default or Event of Default then exists, unless the Magjority
L enders consent otherwise, the Borrowers shall be deemed to have el ected to convert
such LIBOR Rate Revolving Loans into Base Rate Revolving L oans effective as of
the expiration date of such Interest Period.

(d) The Agent will promptly notify each Lender of its receipt of a Notice of
Continuation/Conversion. All conversionsand continuationsshall bemaderatably according
to therespectiveoutstanding principal anountsof the Revolving L oanswith respect towhich
such notice was given held by each Lender.

Section 2.3 Maximum Interest Rate. In no event shall the Interest Rate provided for
hereunder exceed the maximum ratelegally chargeabl e by any Lender under applicablelaw for such
Lender with respect to loans of the type provided for hereunder (the “Maximum Rate’). If the
Interest Rate, absent the limitation set forth in this Section 2.3, would have exceeded the Maximum
Rate, then the Interest Rate shall be the Maximum Rate, and, if in thefuture, the Interest Rate would
otherwise belessthan the Maximum Rate, then the Interest Rate shall remain at the Maximum Rate
until such time as the amount of interest paid hereunder equal's the amount of interest which would
have been paid if the same had not been limited by the Maximum Rate. In the event that, upon
payment infull of the Obligations, thetotal amount of interest paid or accrued under thetermsof this
Agreement islessthan the total amount of interest which would, but for this Section 2.3, have been
paid or accrued if the Interest Rate otherwise set forth in this Agreement had at all times been in
effect, then the Borrowers shall, to the extent permitted by applicable law, pay the Agent, for the
account of the Lenders, an amount equal to the excess of (a) the lesser of (i) the amount of interest
which would have been paid or accrued if the Maximum Rate had, at all times, been in effect or
(i) the amount of interest which would have been paid or accrued had the interest rate otherwise set
forth in this Agreement, at all times, been in effect over (b) the amount of interest actually paid or
accrued under thisAgreement. If acourt of competent jurisdiction determinesthat the Agent and/or
any Lender hasreceived interest and other charges hereunder in excess of the Maximum Rate, such
excess shall be deemed received on account of, and shall automatically be applied to reduce, the
Obligations other than interest, in the inverse order of maturity, and if there are no Obligations
outstanding, the Agent and/or such Lender shall refund such excessto the Borrowers.

Section 2.4  Reserved.

Section2.5  UnusedlineFee. Subjectto Section 2.3, until theRevolving Loanshave been
paidinfull and this Agreement terminated, the Borrowers agreeto pay to the Agent, for the account
of the Lenders, in accordance with their respective Pro Rata Shares, on thefirst day of each January,
April, July, and October and on the Termination Date, an unused line fee (the “Unused Line Fee”)
egual to the Unused Line Fee Percentage multiplied by theamount by which the Maximum Revolver
Amount exceeded the sum of the average daily outstanding amount of the Revolving L oansand the
average daily undrawn face amount of all outstanding Letters of Credit during the immediately
preceding three (3) month period or shorter period if calculated for such period beginning on the
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Closing Dateor for such period ending on the Termination Date. Subject to Section 2.3, the Unused
Line Fee shall be computed on the basis of a 365/366 day year (as applicable) for the actual number
of days elapsed. For purposes of calculating the Unused Line Fee pursuant to this Section 2.5, any
payment received by the Agent (if received prior to 2:00 p.m. Chicago, Illinoistime) shall be deemed
to be credited to the Borrowers' Loan Account on the date such payment is received by the Agent.

Section2.6  Letter of Credit Fee. Subject to Section 2.3, the Borrowersagreeto pay to the
Agent, for the account of the Lenders, in accordance with their respective Pro Rata Shares, for each
Letter of Credit, afee (the “Letter of Credit Fee’) equal to the Letter of Credit Fee Percentage, or
during the existence of any Event of Default the Default Rate with respect to Letters of Credit,
multiplied by the undrawn face amount of each Letter of Credit, plus all out-of-pocket costs, fees,
and expenses incurred by the Letter of Credit Issuer in connection with the application for,
processing of, issuance of, or amendment to any Letter of Credit. The Letter of Credit Fee shall be
payablein arrears on thefirst day of each January, April, July, and October and on the Termination
Date for any three (3) month period, or shorter period if calculated for the period beginning on the
Closing Date or for such period ending on the Termination Date, in which a Letter of Credit was
issued and/or in which a Letter of Credit remained outstanding. Subject to Section 2.3, the Letter
of Credit Fee shall be computed on the basis of a 365/366 day year (as applicable) for the actual
number of days elapsed.

Section2.7  Other Fees. TheBorrowersagreeto pay the Agent all fees(including, without
limitation, the* Administrative Fee’, as provided therein) and expenses as set forth in the Agent’s
Letter.

ARTICLE 3

PAYMENTS AND PREPAYMENTS

Section3.1 Revolving Loans. The Borrowers shall repay the outstanding principal
balance of the Revolving Loans, together with all other Obligations, on the Termination Date. The
Borrowers may prepay the Revolving Loans at any time and reborrow subject to the terms of this
Agreement; provided that with respect to any LIBOR Rate Revolving Loans prepaid prior to the
expiration date of the Interest Period applicable thereto, the Borrowers shall pay to the Agent, for
the account of the Lenders, the amounts described in Section 4.4. I1n addition, and without limiting
the generality of the foregoing, upon demand the Borrowers shall pay to the Agent, for account of
the Lenders, the amount, if any and without duplication, by which the Aggregate Revolver
Outstandings exceed thelesser of the Borrowing Base or the Maximum Revolver Amount. Accrued
interest on the Revolving Loans shall be due and payable in arrears (@) in the case of Base Rate
Revolving Loans, on the first day of each January, April, July, and October and on the Termination
Date and (b) in the case of LIBOR Rate Revolving Loans, on each LIBOR Interest Payment Date.

Section3.2  Termination of Total Facility. The Borrowers may terminatethis Agreement
upon at least ten (10) Business Days prior written notice thereof to the Agent and the Lenders, upon
(a) the payment infull of all outstanding Revolving L oans, together with accrued and unpaidinterest
thereon, and the cancellation and return of all outstanding Letters of Credit (or alternatively, with
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respect to each such Letter of Credit, the furnishing to the Agent, in the Agent’s discretion, of a
Supporting Letter of Credit or cash deposit, in each case in amounts and in the manner required by
Section 1.4(q)), (b) the payment in full in cash of all reimbursable expenses and other Obligations,
and (c) any amount due under Section 3.5. The Maximum Revolver Amount shall not be reduced
except (y) in connection with termination of the Total Facility and payment in full as provided by
this Section 3.2 or (z) upon not less than five (5) Business Days written notice by the Borrowersto
the Agent and the Lenders, in an amount that is not less than $5,000,000 or an integral multiple of
$5,000,000 in excess thereof; provided that the Maximum Revolver Amount may not be reduced to
an amount |ess than $200,000,000.

Section 3.3  Reserved.
Section 3.4  Prepayments.

@ The Borrowers may prepay the principal of the Revolving Loansin whole or
in part, at any time and from time to time.

(b) At any time during the existence of a Default or an Event of Default and
whenever Availability is less than $50,000,000, but only to the extent of such shortfall,

(1) promptly upon recei pt by any Borrower or its Subsidiariesof proceeds
of any Asset Disposition or sale of other property which does not constitute
Collatera (including proceeds of Asset Dispositions and sales of other property
permitted by Section 7.9(c) but excluding specifically any Collateral), such Borrower
shall prepay the Loans in an amount equal to all such cash proceeds, net of
(A) commissions and other reasonable and customary transaction costs, fees, and
expenses properly attributable to such transaction and payable by such Borrower in
connection therewith (in each case, paid to non-Affiliates), (B) transfer taxes,
(C) amounts payable to holders of senior Liens (to the extent such Liens constitute
Permitted Liens hereunder), if any, and (D) an appropriate reserve for income taxes
inaccordancewith GAAPin connectiontherewith (collectively, “ Net Proceeds’”) and

(i) the cash proceeds or other cash payments received by any Borrower
constituting Net Proceeds of aDistribution, loan, or other advanceto such Borrower,
including, without limitation, any Net Proceeds from new Debt of a Loan Party or
equity issued by any Loan Party (excluding the proceeds of any Permitted
Distribution, any Debt permitted under clauses(a) through (€) of Section 7.13, or any
equity issued by a Loan Party to another Loan Party or in connection with any
employee stock ownership, stock bonus, stock option or other similar plan, in each
case with respect to any such plan in the ordinary course of business of such Loan
Party) shall be paid to the Agent, promptly upon such receipt, for application to the
Revolving Loans.
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All such prepaymentsrequired pursuant to this Section 3.4(b) shall beappliedfirst to accrued
interest with respect to the Revolving Loans, second to pay the principal of the Revolving
Loans, and third to cash collateralize any outstanding L etters of Credit.

(c) Prepayments from the proceeds of any sale or other collection of Collateral
outside the ordinary course of business, including any sale or disposition permitted under
Section 7.9(c), shall be applied asfollows: the actual proceeds of such sale or collection or
an amount equal to the book value thereof sold as part of asale of adivision or by means of
the sale of the Capital Stock of a Subsidiary shall be applied, first to accrued interest with
respect to the Revolving L oans, second to pay the principal of the Revolving L oans, and third
to cash collateralize outstanding L etters of Credit.

(d) No provision contained in this Section 3.4 shall constitute a consent to an
Asset Disposition that is otherwise not permitted by the terms of this Agreement.

Section3.5 LIBOR Rate Revolving Loan Prepayments. In connection with any
prepayment, if any LIBOR Rate Revolving Loans are prepaid prior to the expiration date of the
Interest Period applicable thereto, the Borrowers shall pay to the Agent, for the benefit of the
Lenders, the amounts, if any, described in Section 4.4.

Section 3.6  Payments by the Borrowers.

@ All payments to be made by the Borrowers shall be made without setoff,
recoupment, or counterclaim. Without inany way limiting Section 2.11 of each of the Parent
Security Agreement and the Subsidiary Security Agreement, except as otherwise expressly
provided herein, al payments by the Borrowers shall be made to the Agent, for the account
of the Lenders, to the account designated by the Agent and shall be made in Dollarsand in
immediately available funds, no later than 2:00 p.m. (Chicago, lllinois time) on the date
specified herein. Any payment received by the Agent after such time shall be deemed to
have been received on the following Business Day and any applicable interest or fee shall
continue to accrue.

(b) Subject to the provisions set forth in the definition of Interest Period,
whenever any payment isdue on aday other than aBusiness Day, such payment shall be due
on thefollowing Business Day, and such extension of time shall in such case beincludedin
the computation of interest or fees, as the case may be.

Section3.7 PaymentsasRevolving Loans. At the election of the Agent, the proceeds of
Revolving Loans made hereunder whether made following arequest by the Borrowers pursuant to
Section 1.2 or a deemed request as provided in this Section 3.7 may be used to make all payments
of (a) principal or interest on the Revolving Loans, (b) reimbursement obligations with respect to
Letters of Credit, (¢) Unused Line Fees, (d) Letter of Credit Fees, (e) fees due to the Bank or the
Agent (for the benefit of the Agent individually or the Agent and the Lenders collectively) under the
Agent’s Letter (excluding Attorney Costs), or (f) obligations under any Hedge Agreement with the
Bank. The Borrowers hereby irrevocably authorize the Agent to charge the Loan Account for the
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purpose of paying each of theitemslisted in clauses (a) through (f) preceding. All other Obligations
from time to time owing by the Borrowers hereunder, to the extent not timely paid (including,
without limitation, fees and expenses in connection with Bank Products (other than Bank Products
covered by clause (f) preceding) or pursuant to Section 13.7), may be charged to the Loan Account
for the purpose of paying such feesand expenses. The Borrowers agree that all anounts charged to
the Loan Account pursuant to this Section 3.7 shall constitute Revolving Loans (including Non-
Ratable L oans and Agent Advances) hereunder and that all such Revolving Loans shall be deemed
to have been requested pursuant to Section 1.2.

Section3.8  Apportionment, Application, and Reversal of Payments. Subject tothe terms
of the Intercreditor Agreement, principal and interest payments shall be apportioned ratably among
the Lenders (according to the unpaid principal balance of the L oans to which such paymentsrelate
held by each Lender) and payments of the fees shall, as applicable, be apportioned ratably among
the Lenders, except for fees payable solely to the Agent and the Letter of Credit Issuer. Subject to
the terms of the Intercreditor Agreement, al payments shall be remitted to the Agent and all such
payments not relating to principal or interest of specific Revolving Loans, or not constituting
payment of specific fees, and all proceeds of any Borrower’s Accounts or any other Collateral
received by the Agent, shall be applied, ratably, subject to the provisions of this Agreement, first to
pay any fees, indemnities, or expense reimbursements then dueto the Agent, second to pay any fees,
indemnities, or expense reimbursements then due to the Lenders from the Borrowers, third to pay
interest due in respect of the Revolving Loans, including Non-Ratable L oans and Agent Advances,
fourth to pay or prepay principal of the Non-Ratable L oans and the Agent Advances, fifth to pay or
prepay principal of the Revolving Loans (other than Non-Ratable L oans and Agent Advances) and
unpaid reimbursement obligationsin respect of Lettersof Credit, sixth to pay an amount to the Agent
equa to al outstanding Letter of Credit Obligations to be held as cash collateral for such
Obligations, seventh to pay any amounts relating to Bank Products then due to the Bank from the
Borrowers, and eighth to the payment of any other Obligation dueto the Agent or any Lender by the
Borrowers. Notwithstanding anything to the contrary containedinthisAgreement, unlessso directed
by aBorrower, or unless an Event of Default isin existence, neither the Agent nor any Lender shall
apply any payment which it receives to any LIBOR Rate Revolving Loan, except (a) on the
expiration date of the Interest Period applicable to any such LIBOR Rate Revolving Loan or (b) in
the event, and only to the extent, that there are no outstanding Base Rate Revolving Loans and, in
any event, the Borrowers shall pay the LIBOR breakage |ossesin accordance with Section 4.4. The
Agent and the L enders shall havethe continuing and exclusiveright to apply and reverse and reapply
any and all such proceeds and payments to any portion of the Obligations.

Section 3.9  Indemnity for Returned Payments. If after receipt of any payment which is
applied to the payment of all or any part of the Obligations, the Agent, any Lender, the Bank, or any
Affiliate of the Bank is for any reason compelled to surrender such payment or proceeds to any
Person because such payment or application of proceedsisinvalidated, declared fraudulent, set aside,
determined to bevoid or voidable asapreference, impermissible setoff, or adiversion of trust funds,
or for any other reason, then the Obligations or part thereof intended to be satisfied shall berevived
and continued and this Agreement shall continueinfull force asif such payment or proceeds had not
been received by the Agent or such Lender and the Borrowers shall beliableto pay to the Agent and
the Lenders, and each Borrower hereby indemnifies the Agent and the Lenders and holds the Agent
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and the Lenders harmless for the amount of such payment or proceeds surrendered. The provisions
of this Section 3.9 shall be and remain effective notwithstanding any contrary actionwhich may have
been taken by the Agent or any Lender in reliance upon such payment or application of proceeds,
and any such contrary action so taken shall be without prejudice to the Agent’s and the Lenders

rights under this Agreement and shall be deemed to have been conditioned upon such payment or
application of proceedshaving becomefinal andirrevocable. Theprovisionsof thisSection 3.9 shall

survive the termination of this Agreement.

Section3.10 TheAgent’sandthe Lenders’ Booksand Records; Monthly Statements. The
Agent shall record the principal amount of the Revolving L oans owing to each Lender, the undrawn
face amount of all outstanding L etters of Credit and the aggregate amount of unpaid reimbursement
obligations outstanding with respect to the Letters of Credit from time to time on its books. In
addition, each Lender may note the date and amount of each payment or prepayment of principal of
such Lender’s Revolving Loans in its books and records. Failure by the Agent or any Lender to
make any such notation shall not affect the obligations of the Borrowers with respect to the
Revolving Loans, or the Lettersof Credit. The Borrowers agreethat the Agent’ sand each Lender’s
books and records showing the Obligations and the transactions pursuant to this Agreement and the
other Loan Documents shall be admissible in any action or proceeding arising therefrom, and shall
constitute presumptive proof thereof, irrespective of whether any Obligationisalso evidenced by a
promissory note or other instrument. The Agent will provideto the Borrowers amonthly statement
of Revolving Loans, payments, and other transactions pursuant to this Agreement. Such statement
shall be deemed correct, accurate, and binding on the Borrowers and an account stated (except for
reversals and reapplications of payments made as provided in Section 3.8 and corrections of errors
discovered by the Agent), unless a Borrower notifies the Agent in writing to the contrary within
thirty (30) days after such statement isrendered. In the event atimely written notice of objections
isgiven by a Borrower, only the items to which exception is expressly made will be considered to
be disputed by the Borrowers.

ARTICLE 4

TAXES, YIELD PROTECTION, AND ILLEGALITY

Section4.1  Taxes.

€) Any and al payments by the Borrowers, or any of them, to the Agent or any
Lender under this Agreement and any other Loan Document shall be made free and clear of,
and without deduction or withholding for, any Taxes. In addition, subject to
Section 12.10(e), the Borrowers shall pay all Other Taxes.

(b) The Borrowers agree to indemnify and hold harmless the Agent and each
Lender for the full amount of Taxes or Other Taxes (including any Taxes or Other Taxes
imposed by any jurisdiction on amounts payable under this Section 4.1) paid by the Agent
or any Lender and any liability (including penalties, interest, additions to tax, and expenses)
arising therefrom or with respect thereto, whether or not such Taxes or Other Taxes were
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correctly or legally asserted. Payment under thisindemnification shall be madewithinthirty
(30) days after the date the Agent or any Lender makes written demand therefor.

(c) If the Borrowers shall be required by law to deduct or withhold any Taxes or
Other Taxes from or in respect of any sum payable hereunder to the Agent or any Lender,
then:

M) the sum payable shall be increased as necessary so that after making
all required deductions and withholdings (including, without limitation, deductions
and withholdings applicable to additional sums payable under this Section 4.1) the
Agent or such Lender, as the case may be, receives an amount equal to the sum it
would have received had no such deductions or withholdings been made;

(i)  the Borrowers shall make such deductions and withholdings,

(@iii)  the Borrowers shall pay the full amount deducted or withheld to the
relevant taxing authority or other authority in accordance with any applicable
Requirement of Law; and

(iv)  the Borrowers shall aso pay to the Agent, for the account of each
Lender, or each Lender at thetimeinterest ispaid, al additional amountswhich the
respective Lender specifies as necessary to preserve the after-tax yield such Lender
would have received if such Taxes or Other Taxes had not been imposed.

(d) Within thirty (30) days after the date of any payment by the Borrowers of
Taxes or Other Taxes, the Borrowers shall furnish the Agent the original or a certified copy
of areceipt evidencing payment thereof, or other evidence of payment satisfactory to the
Agent.

(e If the Borrowers are required to pay additional amounts to the Agent or any
Lender pursuant to Section 4.1(c), then the applicable Lender shall use reasonable efforts
(consistent with legal and regulatory restrictions) to change the jurisdiction of its lending
office so asto eliminate any such additional payment by the Borrowerswhich may thereafter
accrue, if such change in the judgment of such Lender is not otherwise disadvantageous to
such Lender.

Section4.2  lllegality.

@ If any Lender determines that the introduction of any Requirement of Law,
or any change in any Requirement of Law, or in the interpretation or administration of any
Requirement of Law, has made it unlawful, or that any central bank or other Governmental
Authority has asserted that it isunlawful, for such Lender or its applicable lending officeto
make LI BOR Rate Revolving L oans, then, on noticethereof by such Lender tothe Borrowers
through the Agent, any obligation of such Lender to make LIBOR Rate Revolving Loans
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shall be suspended until such Lender notifies the Agent and the Borrowers that the
circumstances giving rise to such determination no longer exist.

(b) If a Lender determines that it is unlawful to maintain any LIBOR Rate
Revolving Loan, the Borrowers shall, upon receipt of notice of such fact and demand from
such Lender (with a copy to the Agent), prepay in full such LIBOR Rate Revolving Loans
of such Lender then outstanding, together with accrued and unpaid interest thereon and
amounts required under Section 4.4, either on the last day of the Interest Period thereof, if
such Lender may lawfully continue to maintain such LIBOR Rate Revolving Loansto such
day, orimmediately, if such Lender may not lawfully continueto maintain such LIBOR Rate
Revolving Loans. If the Borrowers are required to so prepay any LIBOR Rate Revolving
Loans, then concurrently with such prepayment, the Borrowers shall borrow from the
affected Lender, in the amount of such repayment, a Base Rate Revolving Loan.

Section 4.3  Increased Costs and Reduction of Return.

€) If any Lender determines that due to either (i) the introduction of or any
change in the interpretation of any law or regulation or (ii) the compliance by such Lender
with any guideline or request from any central bank or other Governmental Authority
(whether or not having the force of law), there shall be any increase in the cost to such
Lender of agreeing to make or making, funding, or maintaining any LIBOR Rate Revolving
Loans, then the Borrowers shall beliablefor, and shall from timeto time, within fifteen (15)
days of written demand therefor (with a copy of such demand to be sent to the Agent), pay
to the Agent for the account of such Lender, additional amounts as are sufficient to
compensate such Lender for such increased costs.

(b) If any Lender shall have determined that (i) the introduction of any Capital
Adequacy Regulation, (ii) any changein any Capital Adequacy Regulation, (iii) any change
in the interpretation or administration of any Capital Adequacy Regulation by any central
bank or other Governmental Authority charged with the interpretation or administration
thereof, or (iv) compliance by such Lender or any corporation or other entity controlling such
Lender with any Capital Adequacy Regulation, affects or would affect the amount of capital
required or expected to be maintained by such Lender or any corporation or other entity
controlling such Lender and (taking into consideration such Lender’ s or such corporation’s
or other entity’s policies with respect to capital adequacy and such Lender’ s desired return
on capital) determines that the amount of such capital is increased as a consequence of its
Commitment, loans, credits, or obligations under this Agreement, then, within fifteen (15)
days of written demand therefor by such Lender to the Borrowers through the Agent, the
Borrowers shall pay to such Lender, from time to time as specified by such Lender,
additional amounts sufficient to compensate such Lender for such increase.

Section4.4  Funding Losses. The Borrowers shall reimburse each Lender and hold each
Lender harmlessfrom any loss or expense which such Lender may sustain or incur asaconseguence
of:
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€) the failure of the Borrowers to make on a timely basis any prepayment of
principal of any LIBOR Rate Revolving Loan after any Borrower has given notice of such

prepayment;

(b) the failure of the Borrowers to (i) borrow any requested LIBOR Rate
Revolving Loan, (ii) continue any LIBOR Rate Revolving Loan, or (iii) convert aBase Rate
Revolving Loan to a LIBOR Rate Revolving Loan, after any Borrower has given (or is
deemed to have given) aNotice of Borrowing or aNotice of Continuation/Conversion with
respect thereto (except as permitted by Section 4.5); or

(c) the prepayment or other payment (including after accel eration thereof) of any
LIBOR Rate Revolving Loanson aday that isnot thelast day of therelevant Interest Period,;

including any such loss of anticipated profit and any loss or expense arising from the liquidation or
reemployment of funds obtained by such Lender to maintain its LIBOR Rate Revolving Loans or
from fees payabl e to terminate the deposits from which such funds were obtained. The Borrowers
shall aso pay any customary administrative fees charged by any Lender in connection with the
foregoing.

Section4.5 [nability to Determine Rates. If the Agent determines that for any reason
adequate and reasonable means do not exist for determining the LIBOR Rate for any requested
Interest Period with respect to aproposed LIBOR Rate Revolving Loan, or that the LIBOR Rate for
any requested Interest Period with respect to a proposed LIBOR Rate Revolving Loan does not
adequately and fairly reflect the cost to the Lenders of funding such Revolving Loan, the Agent will
promptly so notify the Borrowersand each Lender. Thereafter, the obligation of the Lendersto make
or maintain LIBOR Rate Revolving Loans hereunder shall be suspended until the Agent revokes
such notice in writing. Notwithstanding anything herein to the contrary, upon receipt of a notice
pursuant to the first sentence of this Section, the Borrowers may revoke any Notice of Borrowing
or Notice of Continuation/Conversion then submitted by any of them. If the Borrowers do not
revokeany such Noticeof Borrowing or Noticeof Continuation/Conversion, theL endersshall make,
convert, or continue the Revolving Loans, as proposed by the Borrowers, in the amount specified
in the applicable notice submitted by a Borrower, but such Revolving Loans shall be made,
converted, or continued as Base Rate Revolving Loans instead of LIBOR Rate Revolving Loans.

Section4.6  Certificates of the Agent. If any Lender clams reimbursement or
compensation under this Article 4, the Agent shall determine the amount thereof and shall deliver
to the Borrowers (with a copy to the affected Lender) a certificate setting forth in reasonable detall
the amount payable to the affected Lender, and such certificate shall be conclusive and binding on
the Borrowers in the absence of manifest error.

Section4.7  Survival. The agreements and obligations of the Borrowersin thisArticle4
shall survive the payment of al other Obligations.

Section4.8  Replacement of Affected Lender. Within thirty (30) days after receipt by the
Borrowers of written notice and demand from any Lender for any payment under the terms of
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Section 4.1 or Section 4.3 then, subject to this Section 4.8, the Borrowers may, at their option, notify
the Agent and such Lender (the “Affected Lender”) of the Borrowers' intention to obtain, at the
Borrowers' soleexpense, areplacement Lender (the* Replacement L ender”) to purchasethe Affected
Lender’s Loans and its obligations under the Loan Documents. Subject to this Section 4.8, the
Borrowers shall, within thirty (30) days following the delivery of such notice from the Borrowers,
causethe Replacement Lender to purchase (and the Affected L ender hereby agreesto sell and convey
to such Replacement L ender) the Loansand other obligations of the Affected L ender and assumethe
Affected Lender’'s Commitment and obligations hereunder in accordance with the terms of an
Assignment and A cceptancefor cash in an aggregate amount equal to the aggregate unpaid principal
of theLoansand other Obligationsheld by such Affected Lender, all unpaidinterest and feesaccrued
thereon or with respect thereto, and all other Obligations owed to such Affected Lender, including
amounts owed under Section 4.1 or Section 4.3. Notwithstanding the foregoing, (a) the Borrowers
shall continue to be obligated to pay to the Affected Lender in full all amounts then demanded and
due under Section 4.1 or Section 4.3 in accordance with the terms of this Agreement, (b) neither the
Agent nor any Lender shall have any obligation to find a Replacement Lender, (¢) the Replacement
Lender must be acceptable to the Agent in its reasonable discretion, and (d) the Bank may not be
replaced under this Section 4.8 without its consent. If the Borrowers elect to replace any Affected
Lender, the Borrowers must replace all Affected Lenders as set forth in this Section, each such
replacement to occur within areasonable period of time not to exceed sixty (60) days from the date
such Affected Lender requested any payment under Section 4.1 or Section 4.3.

ARTICLES

BOOKS AND RECORDS; FINANCIAL INFORMATION; NOTICES

Section5.1  Booksand Records. Thel oan Partiesshall maintain, at all times, correct and
complete books, records, and accounts in which complete, correct, and timely entries are made of
their transactions in accordance with GAAP applied consistently with the audited Financia
Statements required to be delivered pursuant to Section 5.2(a). The Loan Parties shall, by means of
appropriate entries, reflect in such accounts and in all Financial Statements proper liabilities and
reserves for all taxes and proper provision for depreciation and amortization of property and bad
debts, all in accordancewith GAAP. The Loan Parties shall maintain at al timesbooks and records
pertaining to the Collateral in such detail, form, and scope as the Agent or any Lender shall
reasonably require, including, but not limited to, records of (a) all paymentsreceived and all credits
and extensions granted with respect to the Accounts, (b) thereturn, rejection, repossession, stoppage
in trangit, loss, damage, or destruction of any Inventory, and (c) al other dealings affecting the
Collateral.

Section5.2  Financial Information. TheLoan Partiesshall promptly furnishto the Agent,
all suchinformation regarding the Loan Parties’ and any of their Subsidiaries’ financial and business
affairs as the Agent or any Lender (through the Agent) may reasonably request. Without limiting
the foregoing, the Loan Partieswill furnish, or cause to be furnished, to the Agent the following, in
sufficient copies for distribution by the Agent to each Lender, in such detail as the Agent or the
Lenders (through the Agent) shall request:
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@ The Loan Partieswill furnish, or cause to be furnished, as soon as available,
but in any event not later than ninety-five (95) days after the close of each Fiscal Year,
consolidated audited and consolidating unaudited bal ance sheets and statements of earnings,
cash flow, and stockholders' equity for the Parent and its Subsidiariesfor such Fiscal Y ear,
and the accompanying notes thereto, setting forth in each case for the audited financial
statementsin comparative form figuresfor the previousFiscal Y ear, all in reasonable detail,
fairly presenting the financial position and the results of operations of the Parent and its
Subsidiaries as at the date thereof and for the Fiscal Year then ended, and prepared in
accordance with GAAP. Such Financia Statements shall be examined in accordance with
generaly accepted auditing standards by and, in the case of such Financial Statements
performed on a consolidated basis, accompanied by a report thereon, unqualified in any
respect, of independent certified public accountants of national standing selected by the
Parent.

(b) The Loan Parties will furnish or cause to be furnished, as soon as available,
but in any event not later than within fifty (50) days after the end of the first three Fiscal
Quarters of each Fiscal Y ear and with respect to the last Fiscal Quarter of each Fiscal Y ear
within sixty (60) days after the end of such Fiscal Quarter, and with respect to any Fiscal
Period other than aFiscal Quarter end, upon the Agent’ srequest within thirty (30) days after
theend of such Fiscal Period, consolidated and consolidating unaudited balance sheetsof the
Parent and its Subsidiaries as at the end of such Fiscal Period or Fiscal Quarter, and
consolidated and consolidating unaudited statements of earningsand cash flow for the Parent
and its Subsidiaries for such Fiscal Period or Fiscal Quarter and for the period from the
beginning of the Fiscal Year to the end of such Fiscal Period or Fiscal Quarter, al in
reasonable detail, fairly presenting the financial position and results of operations of the
Parent and its Subsidiaries as at the date thereof and for such periods, and, in each case for
the consolidated financial statements, in comparable form, figures for the corresponding
period in the prior Fiscal Y ear and in the Parent’sand its Subsidiaries’ budget. The Parent
shall certify by a certificate signed by its chief financial or chief accounting officer that all
such Financia Statements have been prepared in accordance with GAAP (other than for
presentation of footnotes and subject to normal year-end audit adjustments) applied
consistently with the audited Financial Statements required to be delivered pursuant to
Section 5.2(a) and present fairly, subject to normal year-end adjustments, the financial
position of the Parent and its Subsidiaries as at the dates thereof and its results of operations
for the periods then ended.

(c) TheLoan Partieswill causeto befurnished, with each of theaudited Financia
Statements delivered pursuant to Section 5.2(a), a certificate of the independent certified
public accountantsthat audited such Financial Statementsto the effect that such accountants
have reviewed and are familiar with this Agreement and that, in auditing such Financia
Statements, nothing cameto their attention to causethem to believethat the L oan Partieshad
failed to comply with the terms, covenants, provisions, or conditions of this Agreement
insofar asthey relate to accounting matters, except for those, if any, described in reasonable
detail in such certificate.
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(d) TheLoan Partieswill furnish or causeto befurnished, with each of theannual
audited Financial Statements delivered pursuant to Section 5.2(a), and with each of the
unaudited Financial Statements for any Fiscal Quarter of the Parent delivered pursuant to
Section 5.2(b), a certificate of the chief financial officer or chief accounting officer of the
Parent in the form of Exhibit D (a“Compliance Certificate”) (i) setting forth in reasonable
detail the calculationsrequired to establish the Loan Parties' compliance with the covenants
set forth in Section 7.22 and Section 7.23 (such calculation of the covenant in Section 7.23
being required with each such Compliance Certificate but without limiting the actual testing
of such covenant as provided in Section 7.23) during the period covered by such Financial
Statements and as at the end thereof and (ii) stating that, except as explained in reasonable
detail in such certificate, (A) al of the representations and warranties of the Loan Parties
contained in this Agreement and the other Loan Documents are correct and completein all
material respects as at the date of such certificate asif made at such time, except for those
that speak as of aparticular date, (B) the Loan Parties are, at the date of such certificate, in
compliancein all material respectswith all of their respective covenants and agreementsin
this Agreement and the other Loan Documents, (C) no Default or Event of Default then
existsor existed during the period covered by such Financial Statements, (D) describing and
analyzinginreasonabledetail all material trends, changes, and developmentsin each and all
such Financial Statements, and (E) explaining the material variances of the figuresin the
Latest Projections and prior Fiscal Year Financial Statements. If such certificate discloses
that arepresentation or warranty is not correct or complete, or that a covenant has not been
complied with, or that a Default or Event of Default existed or exists, such certificate shall
set forth what action the Loan Parties have taken or propose to take with respect thereto.

(e The Loan Partieswill furnish, or cause to be furnished, no sooner than sixty
(60) days and not less than thirty (30) days prior to the beginning of each Fiscal Year, a
preliminary annual forecast, and within forty-five (45) days of the end of each Fiscal Y ear,
afina annual forecast, each prepared by the Parent during such time period (to include
forecasted consolidated and consolidating balance sheets and statements of income and cash
flow) for the Parent and its Subsidiaries as at the end of and for each Fiscal Period of such
Fiscal Year.

()] Upon the Agent’s request, the Loan Parties will furnish, or cause to be
furnished, promptly after filing with the PBGC, the IRS, or any other Governmental
Authority, a copy of each annual report or other filing filed with respect to each Plan or
Foreign Plan of any Loan Party.

(9) The Loan Parties will furnish, or cause to be furnished, promptly upon the
filing thereof, copies of all reports, if any, to or other documents filed by the Parent or any
of its Subsidiaries with the Securities and Exchange Commission under the Exchange Act
or any other similar Governmental Authority pursuant to any Requirement of Law requiring
public disclosure, and all reports, notices, or statements sent or received by the Parent or any
of its Subsidiaries to or from the holders of any equity interests of the Parent or any of its
Subsidiaries (other than routine non-material correspondence sent by shareholders of the
Parent or any of its Subsidiariesto the Parent or any of its Subsidiaries) or of any Debt of the
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Parent or any of its Subsidiariesregistered under the Securities Act of 1933 or to or from the
trustee under any indenture under which the same isissued.

(h) The Loan Partieswill furnish, or cause to be furnished, as soon as available,
but in any event not later than fifteen (15) days after any L oan Party’ srecei pt thereof, acopy
of all final (asdistinguished from apreliminary or discussion draft) management reportsand
final (as distinguished from apreliminary or discussion draft) management | etters prepared
by any independent certified public accountants of the Parent or any other Loan Party.

M) The Loan Parties will furnish, or cause to be furnished, promptly after their
preparation, copies of any and all proxy statements, financial statements, and reports which
the Parent makes available to its shareholders or any holder of any Debt.

() If requested by the Agent, the Loan Parties will furnish, or cause to be
furnished, promptly after filingwiththe RS or any other applicable Governmental Authority,
acopy of each tax return filed by any Loan Party.

(k) The Loan Parties will furnish, or cause to be furnished a Borrowing Base
Certificate and supporting information in accordance with Section 2.9 of each of the Parent
Security Agreement and the Subsidiary Security Agreement, as soon as available, but in any
event (i) at all times, within seventeen (17) days after the end of each Fiscal Period (for such
Fiscal Period) and (ii) on the third Business Day of each week, beginning with the first such
day after which Availability is less than $60,000,000 and continuing on the third Business
Day of each week thereafter until delivery of the next report required pursuant to clause (i)
preceding which indicates Availability equal to or in excess of $60,000,000.

Q) The Loan Parties shall provide, or cause to be provided, to the Agent the
following documents within seventeen (17) days of the end of each Fiscal Period (unless
specifically indicated otherwise), or more frequently if requested by the Agent, for the
preceding Fiscal Period end, in form reasonably satisfactory to the Agent: (a) a schedule of
each Loan Party’ s Accounts created since the last such schedule; (b) an aging of each Loan
Party’ s Accountstogether with areconciliation to the previous Fiscal Period end’ s accounts
receivable balance of such Loan Party’s Accounts and to its general ledger; (c) asummary
aging by payee of each Loan Party’s accounts payable; (d) upon the Agent’s request, a
statement of the balance of each of the intercompany accounts of the Loan Parties; (e) such
other reportsasto the Collateral asthe Agent shall reasonably request from timeto time; and
(f) with the delivery of each of the foregoing, a certificate of the Loan Parties executed by
a Responsible Officer of the Parent on behalf of all of the Loan Parties certifying as to the
accuracy and completeness of the foregoing.

(m)  The Loan Parties will furnish, or cause to be furnished, such additional
information as the Agent and/or any Lender may from time to time reasonably request
regarding thefinancial and business affairs of any Loan Party or any Subsidiary of any Loan
Party.
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Section 5.3  Notices to the Lender. The Loan Parties shall notify the Agent and the
Lendersin writing of the following matters at the following times:

@ immediately after becoming aware of any Default or Event of Defaullt;

(b) immediately after becoming aware of the assertion by the holder of any
Capital Stock of the Parent or the holder of any Debt of any Loan Party in excess of
$2,500,000 that a default exists with respect thereto or that any Loan Party is not in
compliance with the terms thereof, or the written threat or commencement by such holder
of any enforcement action because of such asserted default or non-compliance;

(c) immediately after becoming aware of any event or circumstance which could
have, or hasresulted in, aMaterial Adverse Effect;

(d) immediately after becoming aware of any pending or threatened (in writing)
action, suit, proceeding, or counterclaim by any Person, or any pending or threatened (in
writing) investigation by a Governmental Authority, which could foreseeably have, or has
resulted in, aMaterial Adverse Effect;

(e immediately after becoming aware of any pending or threatened (in writing)
strike, work stoppage, unfair labor practice claim, or other labor dispute affecting any Loan
Party which could have, or hasresulted in, a Material Adverse Effect;

()] immediately after becoming aware of any violation of any law, statute,
regulation, or ordinance of a Governmental Authority affecting any L.oan Party which could
foreseeably have, or hasresulted in, aMaterial Adverse Effect;

(9) immediately after receipt of any notice of any violation by any Loan Party of
any Environmental Law or that any Governmental Authority hasasserted in writing that any
Loan Party is not in compliance with any Environmental Law or isinvestigating any Loan
Party’ s compliance therewith in each case which could reasonably be expected to result in
aMaterial Adverse Effect;

(h) immediately after receipt of any written notice that any Loan Party is or may
be liable to any Person as aresult of the Release or threatened Release of any Contaminant
or that any L oan Party is subject to investigation by any Governmental Authority evaluating
whether any remedial actionisneeded to respond to the Release or threatened Rel ease of any
Contaminant which, in either case, is reasonably likely to give rise to liability in excess of
$10,000,000;

(1) immediately after receipt of any written notice of the imposition of any
Environmental Lien against any property of any Loan Party;

()] any change in any Loan Party’s name as it appears in the state of its
organization, state of organization, type of entity, organizational identification number,
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locations of Collateral, or trade names under which such Loan Party will sell Inventory or
create Accounts, or to which instruments in payment of Accounts may be made payable, in
each case at least thirty (30) days prior thereto;

(k) within three (3) Business Days after any Loan Party or any ERISA Affiliate
knows or has reason to know, that an ERISA Event or a prohibited transaction (as defined
in Sections406 of ERISA and 4975 of the Code) has occurred which could foreseeably have,
or hasresulted in, any liability to any Loan Party in excess of $1,000,000, and, when known,
any action taken or threatened by the IRS, the DOL, or the PBGC with respect thereto;

Q) upon request, or, intheevent that suchfiling reflectsasignificant changewith
respect to the matters covered thereby which could foreseeably have, or has resulted in, an
increasein any liability to any Loan Party in excess of $1,000,000, within three (3) Business
Days after the filing thereof with the PBGC, the DOL, or the IRS, as applicable, copies of
thefollowing: (i) each annual report (form 5500 series), including Schedule B thereto, filed
with the PBGC, the DOL, or the IRS with respect to each Plan, (ii) a copy of each funding
waiver request filed with the PBGC, the DOL, or the IRS with respect to any Plan and all
communications received by any Borrower or any ERISA Affiliate from the PBGC, the
DOL, or the IRS with respect to such request, and (iii) a copy of each other filing or notice
filedwiththe PBGC, the DOL, or the RS, with respect to each Plan by either any L oan Party
or any ERISA Affiliate;

(m)  upon request and to the extent available to any Loan Party or any ERISA
Affiliate, copies of each actuarial report for any Plan or Multi-employer Plan and annual
report for any Multi-employer Plan, and within three (3) Business Days after receipt thereof
by any Loan Party or any ERISA Affiliate, copies of the following: (i) any notices of the
PBGC' sintention to terminate aPlan or to have atrustee appointed to administer such Plan;
(i) any favorable or unfavorable determination | etter fromthe | RSregarding thequalification
of aPlan under Section 401(a) of the Code; or (iii) any notice from a Multi-employer Plan
regarding the imposition of withdrawal liability;

(n) within three (3) Business Days after the occurrence thereof: (i) any changes
in the benefits of any existing Plan or Foreign Plan which increase any L oan Party’ sannual
costswith respect thereto by an amount in excess of $10,000,000, or the establishment of any
new Plan or Foreign Plan or the commencement of contributionsto any Plan or Foreign Plan
to which any Loan Party or any ERISA Affiliate was not previously contributing and with
respect to which any Loan Party’ sactual or anticipated costs exceed $10,000,000; or (ii) any
failure by any Loan Party or any ERISA Affiliateto make arequired installment or any other
required payment to any Plan or Foreign Plan in excess of $10,000,000 under Section 412
of the Code on or before the due date for such installment or payment;

(0 within three (3) Business Days after any Loan Party or any ERISA Affiliate
knows or has reason to know that any of the following events has or will occur: (i) aMulti-
employer Plan has been or will be terminated; (ii) the administrator or plan sponsor of a
Multi-employer Plan intends to terminate a Multi-employer Plan; or (iii) the PBGC has
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instituted or will institute proceedings under Section 4042 of ERISA to terminate a Multi-
employer Plan;

(P upon the Agent’s request, or, in the event that a filing referenced in this
clause (p) reflects a significant change with respect to the matters covered thereby which
could foreseeably have, or has resulted in, any liability to any Loan Party in excess of
$1,000,000, within three (3) Business Days of the filing thereof with any Governmental
Authority, copies of the following: (i) each filing report or notice filed with any
Governmental Authority with respect to each Foreign Plan; (ii) any notices received from a
Governmental Authority or relating to or concerning either the funding status of any Foreign
Plan or any claims against any Loan Party regarding any Foreign Plan;

(9 immediately upon becoming aware of any default or event of default or other
breach or failure to perform under the $100MM Notes (except as may be specified in
Schedule 6.1), the Medium Term Notes, or the Prudential Notes; and

(N immediately upon commencement of any proceedingscontesting any tax, fee,
assessment, or other governmental charge in excess of $5,000,000.

Each notice given under this Section shall describe the subject matter thereof in reasonable detail,
and shall set forth the action that any L oan Party or any ERISA Affiliate, as applicable, hastaken or
proposesto takewith respect thereto. Each request for delivery of documentsconcerning or relating
to ERISA or the Code under this Section 5.3 shall be made only for reasonable cause or shall
specifically identify in reasonable detail the documents to be delivered.

Section 5.4 Revisions or Updates to Schedules. Should any of the information or
disclosures provided on any of the schedulesoriginally attached hereto become outdated or incorrect
inany material respect, the Loan Parties shall deliver to the Agent and the Lenderswithin thirty (30)
days of theend of each Fiscal Period with respect to any changein Schedule 6.10 and Schedule 6.25
and with each of thefinancial statementsrequired to be delivered for any Fiscal Quarter pursuant to
Section 5.2(b) with respect to any material change in any of the Schedules hereto, together with an
officer’ scertificate of thetype required pursuant to Section 5.2(d), such revisions or updatesto such
schedule(s) whereupon such schedules shall be deemed to be amended by such revisions or updates,
as may be necessary or appropriate to update or correct such schedule(s), provided that,

6.13, 6.14, 6.18, A-2, or A-5 shall be deemed to have amended, modified, or superseded any such
schedules as originally attached hereto, or to have cured any breach of warranty or representation
resulting from the inaccuracy or incompleteness of any such schedules, unless and until the Agent
and the Mgjority Lenders shall have accepted in writing such revisions or updates to any such
schedules.
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ARTICLEG6

GENERAL WARRANTIES AND REPRESENTATIONS

Each L oan Party warrants and representsto the Agent and the Lendersthat except as set forth
in the Schedules to this Agreement as they may be modified from time to time pursuant to
Section 5.4, and except as hereafter disclosed to and accepted by the Agent and the M gjority Lenders
in writing:

Section 6.1  Authorization, Validity, and Enforceability of this Agreement and the other
L oan Documents; No Conflicts. Each Loan Party has the power and authority to execute, deliver,
and perform this Agreement and the other Loan Documents to which it is a party, to incur the
Obligations, and to grant to the Agent Liens upon the Collateral. Each Loan Party has taken all
necessary action (including obtaining approva of its stockholders, partners, general partner(s),
members, or other applicable equity owners, if necessary) to authorize its execution, delivery, and
performance of this Agreement and the other Loan Documents to which it is a party. This
Agreement and the other Loan Documents have been duly executed and delivered by each Loan
Party, and constitutethelegal, valid, and binding obligations of each L oan Party, enforceable against
it in accordance with their respective terms without defense, setoff, or counterclaim, except as
limited by applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting
therights of creditors generally and to the effect of general principles of equity whether applied by
acourt of law or equity. Except asspecified on Schedule 6.1, each L oan Party’ sexecution, delivery,
and performance of this Agreement and the other Loan Documentsto which it isaparty do not and
will not conflict with, or constitute a violation or breach of, or constitute a default under, or result
in or require the creation or imposition of any Lien upon the property of any Loan Party by reason
of theterms of (a) any mortgage, Lien, indenture, note (including the $100MM Notes, the Medium
Term Notes, and the Prudential Notes), or lease for adistribution center or warehouse, or any other
materia lease, contract, agreement, document, or instrument to which such Loan Party isaparty or
which is binding upon it, (b) any Requirement of Law applicable to such Loan Party, or (c) the
certificate or articles of incorporation, bylaws, limited liability company or partnership agreement,
or other organizational or constituent documents, as the case may be, of such Loan Party.

Section 6.2  Validity and Priority of Security Interest. The provisions of this Agreement
and the other Loan Documentscreatelegal and valid Lienson al the Collateral infavor of the Agent,
for the benefit of the Agent and the Lenders, and in favor of the Agent for the benefit of the holders
of the Prudential Notes, and upon filing by the Agent of al financing statements required under the
UCC, filing or recordation under Requirements of Law of Canada, in each case in the applicable
filing offices, or obtaining possession or control of any Collateral asis required by the UCC or
Requirements of Law of Canada to perfect Liens in such Collateral, such Liens will constitute
perfected and continuing Liens on the Collateral, securing the Obligations, enforceable against the
applicable Loan Party and al third parties, and having priority over al other Lienson the Collatera
except for Permitted Liens.

Section 6.3 Reserved.
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Section6.4  Corporate Name; Prior Transactions. Except as set forth on Schedule 6.4, as
of the Closing Date and the date of any update to Schedule 6.4 pursuant to Section 5.4, no Loan
Party has, during the past five (5) years, been known by or used any other corporate or fictitious
name, or been aparty to any merger or consolidation, or acquired all or substantially all of the assets
of any Person, or acquired any of its property outside of the ordinary course of business.

Section 6.5  Capitalization; Subsidiaries. As of the Closing Date and the date of any
update to Schedule 6.5 pursuant to Section 5.4, Schedule 6.5 sets forth a correct and complete list
of the name and relationship to the Parent of each and al of the Parent’s Subsidiaries and the
location of the chief executive office of the Parent and each of its Subsidiaries. Unless otherwise
specified in Schedule 6.5, all Subsidiaries of the Parent are wholly-owned by the Person specified
therein. All of the issued and outstanding Capital Stock of the Parent and each of its Subsidiaries
isvalidly issued, outstanding, fully paid, and non-assessable. As of the Closing Date and the date
of any update to Schedule 6.5 pursuant to Section 5.4, the Parent and each of its Subsidiariesisduly
incorporated, formed, or organized and validly existing in good standing under the laws of its state
or other jurisdiction of incorporation, formation, or organization set forth in Schedule 6.5. The
Parent and each of its Subsidiariesis qualified to do business and in good standing (as applicable)
in each jurisdiction in which the failure to so qualify or be in good standing could reasonably be
expected to haveaMaterial Adverse Effect. The Parent and each of its Subsidiarieshasall requisite
power and authority to conduct its business and own its property.

Section6.6  Financial Statements. The Parent hasdelivered to the Agent and the Lenders
its Form 10-K for the Fiscal Year ended February 2, 2001, together with the financial statements
required thereby, and its Form 10-Q for the Fiscal Quarter ended August 4, 2001, together with the
financial statements required thereby. All such financial statements have been prepared in
accordance with GAAP and fairly present the financial position of the Parent and its Subsidiaries as
at the dates thereof and their results of operationsfor the periods then ended (except with respect to
the financial statements included in such Form 10-Q, for the absence of applicable footnotes and
subject to normal year-end adjustments).

Section 6.7  Solvency. Each Loan Party is Solvent prior to and after giving effect to the
Borrowings to be made on the Closing Date and the issuance of the Letters of Credit to beissued on
the Closing Date (including the inclusion of each Existing Letter of Credit as a Letter of Credit
hereunder), and shall remain Solvent during the term of this Agreement.

Section 6.8  Debt. After giving effect to the making of the Revolving Loans to be made
on the Closing Date, and the issuance of the Letters of Credit to be issued on the Closing Date
(including the inclusion of each Existing Letter of Credit as aLetter of Credit hereunder), the Loan
Parties have no Debt, except (a) the Obligations, (b) Debt described on Schedule 6.8, and (c) other
Debt entered into after the Closing Date as permitted by Section 7.13 and reflected in the Financial
Statements delivered pursuant to Section 5.2.

Section 6.9  Distributions. As of the Closing Date, except for payment of the Parent’s
regular quarterly dividend on October 1, 2001 and the declaration on December 6, 2001 of the

CREDIT AGREEMENT - Page 30

Dallas2 844203 v 13, 46715.01255



Parent’s regular quarterly dividend payable on January 2, 2002, since August 4, 2001, no
Distribution has been declared, paid, or made upon or in respect of any Capital Stock of the Parent.

Section 6.10 Real Estate; Leases. As of the Closing Date and the date of any update to
Schedule6.10 pursuant to Section 5.4, Schedule 6.10 setsforth acorrect and completelist of all Real
Estate owned by each Loan Party, all leases and subleases of rea property by each Loan Party as
lessee or sublessee, and all leases and subleases of real property by each Loan Party as lessor, or
sublessor. Each of such leases and subleasesis valid and enforceable in accordance with its terms
andisinfull forceand effect, and no default by any party to any such lease or sublease exists, except
as could not reasonably be expected to result in aMaterial Adverse Effect. Asof the Closing Date
and the date of any update to Schedule 6.10 pursuant to Section 5.4, each Loan Party has good and
marketabletitlein fee simpleto the Real Estate identified on Schedule 6.10 as owned by such Loan
Party, or valid leasehold interests in all Real Estate designated therein as “leased” by such Loan
Party, and each L oan Party has good, indefeasible, and merchantabletitle to all of its other property
reflected on the most recent Financial Statements delivered to the Agent and the Lenders, except as
disposed of in the ordinary course of business since the date thereof, free of all Liens except
Permitted Liens.

Section 6.11 Proprietary Rights. As of the Closing Date and the date of any update to
Schedule 6.11 pursuant to Section 5.4, Schedule 6.11 sets forth a correct and complete list in all
material respects of each Loan Party’s Proprietary Rights. As of the Closing Date and the date of
any update to Schedule 6.11 pursuant to Section 5.4, none of the Proprietary Rights listed in
Schedule 6.11 is subject to any licensing agreement or similar arrangement except as set forth in
Schedule 6.11. As of the Closing Date and the date of any update to Schedule 6.11 pursuant to
Section 5.4, the Proprietary Rights described in Schedule 6.11 constitute all of the property of such
type necessary to the current and anticipated future conduct of the Loan Parties' business. To the
best of each Loan Party’s knowledge, no slogan or other advertising device, product, process,
method, substance, part, or other material now employed, or now contemplated to be employed, by
any Loan Party infringesin any material respect upon any rights held by any other Person. No claim
or litigation regarding any of theforegoing ispending or threatened, and no patent, invention, device,
application, principle or any statute, law, rule, regulation, standard, or code is pending or, to the
knowledge of any L oan Party, proposed, which, in either case, could reasonably be expected to have
aMaterial Adverse Effect.

Section 6.12 Trade Names. As of the Closing Date and the date of any updateto
Schedule 6.12 pursuant to Section 5.4, all trade names under which any Loan Party will sell
Inventory or create Accounts, or to whichinstrumentsin payment of Accountsmay bemade payable,
arelisted on Schedule 6.12.

Section6.13  Litigation. Asof theClosing Dateand thedate of any updateto Schedule 6.13
pursuant to Section 5.4, except as set forth on Schedule 6.13, there is no pending, or to the best of
any Loan Party’ s knowledge threatened, action, suit, proceeding, or counterclaim by any Person, or
investigation by any Governmental Authority that, if adversely determined (and there exists a
reasonable possibility of such adverse determination), could reasonably be expected to have a
Material Adverse Effect.
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Section 6.14 Labor Disputes. As of the Closing Date and the date of any update to
Schedule 6.14 pursuant to Section 5.4, except as set forth on Schedule 6.14, (a) thereisno collective
bargaining agreement or other labor contract covering employees of any Loan Party, (b) no such
collective bargaining agreement or other labor contract isscheduled to expire during theterm of this
Agreement, (c) to the knowledge of the L oan Parties, no union or other labor organizationisseeking
to organize, or to be recognized as, a collective bargaining unit of employees of any Loan Party or
for any similar purpose except as could not reasonably be expected to result in aMaterial Adverse
Effect, and (d) thereisno pending or (to the best of any L oan Party’ s knowledge) threatened, strike,
work stoppage, material unfair labor practice claim, or other material labor dispute against or
affecting any Loan Party or its employees except as could not reasonably be expected to resultin a
Material Adverse Effect.

Section6.15 Environmental Laws. ThelLoan Partiesarein compliancewith al applicable
Environmental Laws which the failure to comply with could reasonably be expected to result in a
Material Adverse Effect and has been issued and currently maintains all federal, state, provincial,
and local permits, licenses, certificates, and approvals required under Environmental Laws which
the failure to obtain or maintain could not reasonably be expected to result in a Material Adverse
Effect. No Loan Party has been notified of any material pending or threatened action, suit,
proceeding, or investigation, and no Loan Party is aware of any facts, which (a) callsinto question,
or could reasonably be expected to call into question, compliance by any L oan Party in any material
respect with any Environmental Laws, (b) seeks, or could reasonably be expected to form the basis
of a meritorious proceeding, to suspend revoke, or terminate any license, permit, or approval
necessary for the operation of any L oan Party’ sbusiness or facilitiesor for the generation, handling,
storage, treatment, or disposal of any Contaminant, or (c) seeks to cause, or could reasonably be
expected to form the basis of a meritorious proceeding to cause, any property of any Loan Party to
be subject to any restrictions on ownership, use, occupancy, or transferability under any
Environmental Law, in each case under clause (a), clause (b), and clause (c) preceding which could
reasonably be expected to result in aMaterial Adverse Effect.

Section 6.16 No Violation of Law. No Loan Party is in violation of any law, statute,
regulation, ordinance, judgment, order, or decree applicable to it which violation could reasonably
be expected to have a Material Adverse Effect.

Section6.17 No Default. Except as specified on Schedule 6.1, no Loan Party isin default
with respect to any note, indenture, loan agreement, mortgage, or material lease, deed, or other
agreement (including, without limitation, the $100MM Notes, the Medium Term Notes, and the
Prudential Notes and the documents entered into in connection therewith) to which such Loan Party
isaparty or by which it is bound, which default could reasonably be expected to have a Material
Adverse Effect.

Section6.18 ERISA Compliance; Compliancewith Foreign Plans. Asof theClosing Date
and the date of any update to Schedule 6.18 pursuant to Section 5.4, except as set forth on
Schedule 6.18:
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€) Each Plan is in compliance in al material respects with the applicable
provisions of ERISA, the Code, and other federal or state law. Each Plan whichisintended
to qualify under Section 401(a) of the Code has received a favorable determination letter
from the IRS and to the best knowledge of each Loan Party, nothing has occurred which
would cause the loss of such qualification. Each Loan Party and each ERISA Affiliate has
made all required contributions to any Plan subject to Section 412 of the Code, and no
application for a funding waiver or an extension of any amortization period pursuant to
Section 412 of the Code has been made with respect to any Plan.

(b) Thereare no pending or, to the best knowledge of any L oan Party, threatened
claims, actions, or lawsuits, or action by any Governmental Authority, with respect to any
Plan or Foreign Plan which has resulted or could reasonably be expected to result in a
Materia Adverse Effect. There has been no prohibited transaction or violation of the
fiduciary responsibility ruleswith respect to any Plan or Foreign Plan which has resulted or
could reasonably be expected to result in aMaterial Adverse Effect.

(c) Except for instances, if any, which together do not give rise to liability in
excess of $1,000,000 in the aggregate, (i) no ERISA Event has occurred or is reasonably
expected to occur, (ii) no Pension Plan has any Unfunded Pension Liability, (iii) no Loan
Party nor any ERISA Affiliate has incurred, or reasonably expects to incur, any liability
under TitlelV of ERISA with respect to any Pension Plan (other than premiums due and not
delinquent under Section 4007 of ERISA), (iv) no Loan Party nor any ERISA Affiliate has
incurred, or reasonably expectsto incur, any liability (and no event has occurred which, with
the giving of notice under Section 4219 of ERISA, would result in such liability) under
Section 4201 or 4243 of ERISA with respect to aMulti-employer Plan, and (v) no Loan Party
nor any ERISA Affiliate has engaged in atransaction that could be subject to Section 4069
or 4212(c) of ERISA.

(d) Each Foreign Planisin compliancein all material respectswith thelawsand
regul ations applicabl eto such Foreign Plan and each L oan Party has satisfied all contribution
obligations in al material respects with respect to such Foreign Plan (to the extent
applicable). Each Foreign Plan and related funding arrangement that isintended to qualify
for tax-favored status has been reviewed and approved for such status by the appropriate
Governmental Authority (or has been submitted for such review and approval within the
applicable time period), and nothing has occurred and no condition exists that is likely to
causethelossor denial of such tax-favored status. No Foreign Plan hasany liabilitiesin any
material respect in excess of the current value of such Foreign Plan’ s assets, determined in
accordance with the assumptions used for funding such Foreign Plan pursuant to reasonable
accounting standards in accordance with applicable law. No Loan Party has incurred or
reasonably expects to incur any materia liability as a result of the termination or other
insolvency of any Foreign Plan or any material liability which is not otherwise funded or
satisfied with readily available assets set aside with respect to such Foreign Plan.

Section 6.19 Taxes. Each Loan Party hasfiled all material federal, state, provincial, and
other tax returns and reports required to befiled (or appropriate extensions have been timely filed),
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and has paid all material federal, state, provincial, and other taxes, assessments, fees, and other
governmental charges levied or imposed upon it or its properties, income, or assets otherwise due
and payable unless such unpaid taxes and assessments would constitute a Permitted Lien.

Section6.20 Regulated Entities. No Loan Party nor any Person controlling any L oan Party
IS an “investment company” or a company “controlled” by an “investment company” within the
meaning of the Investment Company Act of 1940. No Loan Party is a “holding company” or a
“subsidiary company” of a“holding company” or an“affiliate” of a“holding company” or a“public
utility” withinthe meaning of the Public Utility Holding Company Act of 1935, or aregulated entity
under the Federal Power Act, the Interstate Commerce Act, any state public utilities code or law, or
any other federal or state statute or regulation limiting its ability to incur indebtedness.

Section 6.21 Use of Proceeds; Margin Regulations. The proceeds of the Loans are to be
used solely for the purposes specified in Section 7.27. No Loan Party isengaged in the business of
buying or selling Margin Stock or extending credit for the purpose of buying or carrying Margin
Stock.

Section6.22 NoMaterial AdverseChange. NoMaterial Adverse Effect hasoccurred since
the latest date of the Financial Statements delivered to the Lenders referenced in Section 6.6.

Section6.23  Full Disclosure. None of therepresentations or warranties made by any Loan
Party in the Loan Documents as of the date such representations and warranties are made or deemed
made, and none of the statements contained in any exhibit, report, statement, or certificate furnished
by or on behalf of any Loan Party in connection with the Loan Documents (including the offering
and disclosure materials delivered by or on behalf of any Loan Party to the Lenders prior to the
Closing Date), contains any untrue statement of a material fact or omits any material fact required
to be stated therein or necessary to make the statements made therein, in light of the circumstances
under which they are made, not misleading as of the time when made or delivered; provided that,
with respect to the L atest Projectionswhen submitted to the Agent, the Borrowersrepresent only that
such information was prepared in good faith based upon assumptions believed to be reasonable at
thetime.

Section 6.24 Material Agreements. As of the Closing Date, Schedule 6.24 sets forth all
material agreements and contracts (other than the Loan Documents) of any Loan Party which are
required to be publicly disclosed pursuant to any Requirement of Law since the date of the Parent’s
quarterly report for the Fiscal Quarter ended August 4, 2001.

Section 6.25 Bank Accounts. As of the Closing Date and the date of any updateto
Schedule6.25 pursuant to Section 5.4, Schedule6.25 containsin all material respectsacompleteand
accurate list of all bank accounts and credit card processing agreements maintained by each Loan
Party with any bank or other financial institution. Notwithstanding the foregoing, as of the Closing
Date and the date of any update to Schedule 6.25 pursuant to Section 5.4, Schedule 6.25 containsa
true and accuratelist of all concentration and disbursement accounts maintained by each L oan Party
with any bank or other financial institution.
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Section 6.26 Governmental Authorization. No approval, consent, exemption,
authorization, or other action by, or notice to, or filing with, any Governmental Authority or other
Person is necessary or required in connection with the execution, delivery, or performance by, or
enforcement against, any L oan Party of thisAgreement or any other L oan Document except for those
which have been duly obtained by the Loan Parties, copies of which have been provided to the
Agent, and for filing of financing statements.

Section 6.27 Investment Property. As of the Closing Date and the date of any update to
Schedule 6.27 pursuant to Section 5.4, Schedule 6.27 sets forth a correct and complete list of all
Investment Property owned by each Loan Party. Each Loan Party isthe legal and beneficial owner
of such Investment Property, as so reflected, free and clear of any Lien (other than Permitted Liens),
and has not sold, granted any option with respect to, assigned or transferred, or otherwise disposed
of any of itsrights or interest therein.

Section 6.28 Common Enterprise. The successful operation and condition of each of the
Loan Partiesis dependent on the continued successful performance of the functions of the group of
Loan Parties as a whole and the successful operation of each Loan Party is dependent on the
successful performance and operation of each other Loan Party. Each of the Loan Parties expects
to derive benefit (and its board of directors or other governing body has determined that it may
reasonably be expected to derive benefit), directly and indirectly, from successful operations of the
Parent and each of the other L oan Parties. Each L oan Party expectsto derive benefit (and the boards
of directorsor other governing body of each such L oan Party have determined that it may reasonably
be expected to derive benefit), directly and indirectly, from the credit extended by the Lendersto the
L oan Parties hereunder, both in their separate capacities and as members of the group of companies.
Each Loan Party has determined that execution, delivery, and performance of this Agreement and
any other Loan Documentsto be executed by such Loan Party iswithin its purpose, will be of direct
and indirect benefit to such Loan Party, and isin its best interest.

ARTICLE 7

AFFIRMATIVE AND NEGATIVE COVENANTS

Each Loan Party covenants to the Agent and each Lender that so long as any of the
Obligationsremain outstanding or thisAgreement isin effect each L oan Party will keep and perform
each of the following covenants:

Section7.1  Taxesand Other Obligations. Except as otherwise permitted by the terms of
this Agreement, each Loan Party shall (a) file when due al tax returns and other reportswhichitis
required to file, (b) pay, or provide for the payment, when due, of all taxes, fees, assessments, and
other governmental chargesagainst it or uponitsproperty, income, and franchises, makeall required
withholding and other tax deposits, and establish adequatereservesfor the payment of all suchitems,
and provide to the Agent and the Lenders, upon request, satisfactory evidence of its timely
compliance with the foregoing, and (c) pay when due all Debt owed by it which is due and payable,
al claimsof landlords, materialmen, mechanics, carriers, warehousemen, processors, and other like
Persons (without in any way limiting Section 7.18), other than such claimsto which such L oan Party
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isasserting adefense or offset in good faith, and all other indebtedness owed by it which isdue and
payable and perform and discharge in a timely manner al other obligations undertaken by it;
provided, however, such Loan Party need not pay any tax, fee, assessment, or governmental charge
(w) whichit iscontesting in good faith by appropriate proceedings diligently pursued, (x) for which
it has established proper reserves as required under GAAP, (y) for which no Lien (other than a
Permitted Lien) results from such non-payment, and (z) with respect to which any such tax, fee,
assessment, or governmental chargein excessof $5,000,000, such L oan Party hasnotified the Agent
in writing of any contest described in clause (w) preceding.

Section7.2  Lega Existence and Good Standing. Except asallowed by Section 7.9, each
Loan Party shall maintain its legal existence and its qualification and good standing in all
jurisdictionsinwhich thefailure to maintain such existence and qualification or good standing could
reasonably be expected to have a Material Adverse Effect.

Section7.3  Compliancewith L aw and Agreements; Maintenanceof Licenses. Each Loan
Party shall comply in all materia respects with all Requirements of Law of any Governmental
Authority having jurisdiction over it or its business (including the Federal Fair Labor Standards Act
and all Environmental Laws). Each Loan Party shall obtain and maintain all material licenses,
permits, franchises, and governmental authorizations necessary to own its property and to conduct
its business as conducted on the Closing Date or as permitted by Section 7.17. No Loan Party shall
modify, amend, or alter its certificate or articles of incorporation, bylaws, limited liability company
operating agreement, limited partnership agreement, or other similar constituent documents other
than in a manner which does not adversely affect the rights of the Lenders or the Agent.

Section 7.4  Maintenance of Property; Inspection of Property.

@ Each Loan Party shall maintain al of its property necessary and useful inthe
conduct of its business, in good operating condition and repair, ordinary wear and tear
excepted.

(b) Each Loan Party shall permit representatives and independent contractors of
the Agent to visit and inspect any of its properties, to examine its corporate, financial, and
operating records, and make copies thereof or abstracts therefrom and to discussits affairs,
finances, and accounts with its officers at such reasonable times during normal business
hours and as soon as may be reasonably desired, upon reasonable advance notice to such
Borrower; provided, however, when an Event of Default exists, the Agent or any L ender may
do any of theforegoing at any reasonabl e time and without advance notice. The costsof any
such visits and inspections shall be paid by the Borrowers as provided in Section 13.7.

Section 7.5 Insurance.

@ Each L oan Party shall maintain with financially sound and reputableinsurers
having arating of at least “A” or better by Best Rating Guide, insurance of such types and
against such hazards asis customary for Persons engaged in the same or similar business as
such Loan Party, al suchinsuranceto bereasonably consistent with prudent industry practice
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and, with respect to the Collateral, such insurance as the Agent, in its discretion, or acting
at the direction of the Mgority Lenders, may reasonably specify, in amounts, and under
policiesreasonably acceptableto the Agent and the M gjority Lenders. Each L oan Party shall
also maintain flood insurance for its Inventory which is, at any time, located in an area that
has been identified by the Director of the Federa Emergency Management Agency as a
Specia Flood Hazard Area.

(b) For each of the insurance policies covering Collateral as required by this
Section 7.5, each Loan Party shall cause the Agent, for the benefit of the Agent and the
Lenders, to be named as secured party and sole loss payee or additiona insured, as
applicable, inamanner acceptableto the Agent, except to the extent that the applicable Loan
Party after reasonable inquiry and request of the carrier of any flood hazard insurance is
unabl e to cause the Agent to be named as | 0ss payee on any flood insurance required under
this Section 7.5. Each all risk property insurance policy covering Collateral shall contain
(a) aclause or endorsement requiring the insurer to give not less than thirty (30) days prior
written notice to the Agent in the event of cancellation of such policy for any reason
whatsoever except honpayment of premium and a clause or endorsement requiring the
insurer to give not less than ten (10) days prior written notice to the Agent in the event of
cancellation of such policy for nonpayment of premium and (b) a clause or endorsement
stating that theinterest of the Agent shall not beimpaired or invalidated by any act or neglect
of the insured Person or the owner of any premises for purposes more hazardous than are
permitted by such policy. Each commercia general liability insurance policy shall contain
(a) aclause or endorsement requiring the insurer to give not less than thirty (30) days prior
written notice to the Agent in the event of cancellation of such policy for any reason
whatsoever except nonpayment of premium and a clause or endorsement requiring the
insurer to give not less than ten (10) days prior written notice to the Agent in the event of
cancellation of such policy for nonpayment of premium and (b) a clause or endorsement
stating that the Agent and the Lenders shall be named as additional insured parties,
mortgagee, assignee, or receiver. All premiumsfor such required insurance shall be paid by
the L oan Partieswhen due, and certificates of insurance and, if requested by the Agent or any
Lender, photocopies of the policies shall be delivered to the Agent. If any Loan Party fails
to procure (or cause to be procured) such insurance or to pay the premiums therefor when
due, the Agent may, and at the direction of the Majority Lenders shall, do so from the
proceeds of Revolving Loans.

Section7.6  Insuranceand Condemnation Proceeds. Each L oan Party shall promptly notify
the Agent and the Lenders of any loss, damage, or destruction to the Collateral in excess of
$1,000,000, whether or not covered by insurance. The Agent ishereby authorized to directly collect
al insurance and condemnation proceeds in respect of Collateral and to apply such proceedsto the
reduction of the Obligations as provided in clause (a) following. The Borrowers shall collect all
insurance and condemnation proceedsin respect of property whichisnot Collateral and shall deliver
such proceeds to the agent for application to the reduction of the Obligations as provided in

clause (b) following.
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@ With respect to insurance and condemnation proceeds relating to Collateral,
after deducting from such proceeds the reasonable expenses, if any, incurred by the Agent
in the collection or handling thereof, the Agent shall apply such proceedsto the reduction of
the Obligations in the manner provided for in Section 3.8.

(b) With respect to insurance and condemnation proceeds rel ating to property of
any Loan Party which is not Collateral, (i) whenever Availability isless than $50,000,000,
but only to the extent of such shortfall, or if any Default or Event of Default exists, the
applicable Loan Party shall deliver such insurance and condemnation proceeds to the Agent
for application to the reduction of the Obligationsin the order provided for in Section 3.4 or
(it) if no Default or Event of Default exists and Availability is equal to or greater than
$50,000,000 the applicable Borrower may use such proceeds, or any part thereof, to replace,
repair, restore, or rebuild the relevant property in a diligent and expeditious manner with
materials and workmanship of substantialy the same quality as existed before the loss,
damage, or destruction so long as the aggregate amount of such proceeds does not exceed
$15,000,000 and such Loan Party first (A) providesthe Agent and the Lenderswith plansand
specificationsfor any such repair or restoration which shall be reasonably satisfactory to the
Agent and the Majority Lenders and (B) demonstrates to the reasonable satisfaction of the
Agent and the Mg ority Lenders that the funds available to it will be sufficient to complete
such project in the manner provided therein.

Section 7.7  Environmental Laws.

@ Each Loan Party shall conduct its business in compliance with all
Environmental Laws applicable to it, including those relating to the generation, handling,
use, storage, and disposal of any Contaminant, in each case thefailure with which to comply
could reasonably be expected to result in aMaterial Adverse Effect. Each Loan Party shall
take prompt and appropriate action to respond to any material non-compliance with
Environmental Laws and shall regularly report to the Agent at the Agent’ s request on such
response.

(b) Without limiting the generality of the foregoing, the Loan Parties shall, upon
the Agent’ s request, promptly provide to the Agent true and compl ete copies of any and all
notices, complaints, orders, directives, claims, or citations received by any Loan Party from
any Governmental Authority relating to any of the following which could reasonably be
expectedtoresultinaMaterial Adverse Effect: (i) violation or alleged violation by any L oan
Party of any Environmental Laws; (i) Release or threatened Release by any Loan Party or
by any Person handling, transporting, or disposing of any Contaminant on behalf of any Loan
Party, or at any facility or property owned or leased by or operated by any L oan Party, of any
Contaminant, except where occurring legally pursuant to a permit or license or otherwise;
or (iii) liability or aleged liability of any Loan Party for the costs of cleaning up, removing,
remediating, or responding to aRelease of Contaminants. If any Loan Party shall receiveany
letter, notice, complaint, order, directive, claim, or citation fromany Governmental Authority
alleging that any Loan Party has violated any Environmental Law, Released any
Contaminant, or isliablefor the costs of cleaning up, removing, remediating, or responding
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to a Release of Contaminants, in each case the violation or occurrence of which could
reasonably be expected to have a Material Adverse Effect, the Loan Parties shall promptly
(and in any event within the time period permitted and to the extent required by the
applicable Environmental Law or by the applicable Governmental Authority responsiblefor
enforcing such Environmental Law) remove or remedy such violation or Release or satisfy
such liability.

Section 7.8  Compliance with ERISA and Similar Foreign Laws. Each Loan Party shall,
and shall cause each of itsERISA Affiliatesto: (a) maintain each Plan in compliancein al material
respectswith the applicable provisions of ERISA, the Code, and other federa or statelaw; (b) cause
each Plan which is qualified under Section 401(a) of the Code to maintain such qualification;
(c) make all required contributions to any Plan subject to Section 412 of the Code; (d) not engage
in a prohibited transaction with respect to which an exemption is not applicable or violate the
fiduciary responsibility rules with respect to any Plan or Foreign Plan which such prohibited
transaction or violation of fiduciary responsibility ruleswill either foreseeably cause any L oan Party
toincur, or has caused any Loan Party to incur, any liability in excess of $1,000,000; (€) not engage
inatransaction that coul d be subject to Section 4069 or 4212(c) of ERISA; (f) maintain each Foreign
Plan in compliance in all material respects with Requirements of Law applicable to such Foreign
Plan; (g) satisfy all contribution obligationsinall material respectswith respect to such Foreign Plan;
and (h) cause each Foreign Plan and related funding arrangements that are intended to qualify for
tax-favored status to maintain such tax-favored status.

Section 7.9 Mergers, Consolidations, or Sales. No Loan Party shall enter into any
transaction of merger, reorganization, or consolidation, or transfer, sell, assign, lease, or otherwise
dispose of al or any part of its property, or wind up, liquidate or dissolve, or agreeto do any of the
foregoing, except for (x) dispositions of obsolete or surplus property of animmaterial amount inthe
ordinary course of business of such Loan Party, (y) sales of Inventory and the use of cash and
disposition of cash equivalents in the ordinary course of business of such Loan Party, and
(2) transactions between or among Loan Parties (i) in the ordinary course of each applicable Loan
Party’ s business consistent with past practices, (ii) upon terms no less favorable to any Loan Party
thanwould be obtained in acomparablearm’ s-length transaction with athird party whoisnot aL oan
Party, (iii) which involve property of the Loan Parties of an aggregate book value or fair market
value (whichever is greater) not in excess of $10,000,000 during any Fiscal Year, or (iv) to which
the Agent has consented in writing; provided that, notwithstanding the foregoing or any other
provision of this Agreement, as long as no Default or Event of Default exists or would result
therefrom and provided the Parent gives the Agent and the Lenders prior written notice:

€) a Loan Party, other than the Parent, may wind-up, dissolve, or liquidate if
(i) itsproperty istransferred to the Parent or another L oan Party, provided that no L oan Party
that is a Domestic Subsidiary may wind-up, dissolve, or liquidate if its property is to be
transferred to a Loan Party that is not a Domestic Subsidiary, and (ii) the Person acquiring
such property complieswith its obligations under Section 7.29 and Section 7.30 hereof and
Section 2.3 of each of the Parent Security Agreement and the Subsidiary Security Agreement
simultaneously with such acquisition;
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(b) (i) aLoan Party, other than the Parent, may merge or consolidate with the
Parent or another Loan Party (provided the Parent is the survivor of any such merger or
consolidation to which it isa party and, provided, further, no Loan Party that isa Domestic
Subsidiary may merge or consolidate with another Loan Party unless the surviving Loan
Party is a Domestic Subsidiary), (ii) upon thirty (30) days prior notice to the Agent and
provided no Default or Event of Default exists, the Parent may merge with anewly formed
shell corporation, the sole purpose and effect of which merger isto reincorporate the Parent
in ajurisdiction other than New Y ork and where the surviving corporation in such merger
has complied with its obligations under Section 7.29 and Section 7.30 hereof and
Section 2.3 of the Parent Security Agreement simultaneously with such merger, and (iii) the
Loan Parties may consummate the Restructuring if each Person party to the Restructuring
complies with its obligations, if any, under Section 7.29 and Section 7.30 hereof and
Section 2.3 of each of (as applicable) the Parent Security Agreement and the Subsidiary
Security Agreement simultaneously with the Restructuring; and

(c) Subject to Section 3.4, the applicable Loan Party may (i) sell the Real Estate
which comprises the Loan Parties' headquarters and other Real Estate located adjacent
thereto including the Real Estatelocated at 8300 Maryland Avenue, St. Louis, Missouri and
(ii) enter into Asset Dispositions and sales of other property (including retail store locations
and sales of property pursuant to Section 7.19) if thefair market value of all such other Asset
Dispositions and sales of other property does not exceed $15,000,000 for the Loan Parties
in the aggregate during any Fiscal Y ear or $50,000,000 for the Loan Partiesin the aggregate
during the term of this Agreement (net of the related sales costs, if any, of such other

property).

Theinclusion of proceedsinthedefinition of Collateral shall not be deemedto constitutethe Agent’s
or any Lender’s consent to any sale or other disposition of the Collateral except as expressy
permitted herein.

Section 7.10 Disgtributions; Capital Change; Restricted Investments. No Loan Party shall
(a) directly or indirectly declare or make, or incur any liability to make, any Distribution, except
Permitted Distributions, (b) make any change in its capital structure which could have a Material
Adverse Effect, or (c) make any Restricted Investment. Notwithstanding any other provision of this
Agreement, the Loan Partiesshall not at any time own Margin Stock (excluding Capital Stock of the
Parent which has been repurchased by the Parent and is held as treasury stock) with an aggregate
value in excess of $50,000.

Section 7.11 Transactions Resulting in a Material Adverse Effect. No Loan Party shall
enter into any transaction which could bereasonably expected to result in aMaterial Adverse Effect.

Section 7.12 Guaranties. No Loan Party shall make, issue, or become liable on any
Guaranty, except (a) Guarantiesof the Debt allowed under Section 7.13 and other obligations of any
other Loan Party which do not constitute Debt, (b) existing Guaranties of lease obligationsfor retail
and other business locations sold by a Loan Party, any Subsidiary of a Loan Party, or any former
Subsidiary of aLoan Party prior to the Closing Date and Guaranties of |ease obligations for retail
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and other business locations sold by a L oan Party in connection with any sale permitted pursuant to
Section 7.9(c), but only to the extent of any such lease obligation as of the date of sale of such
location, and (c) other unsecured Guaranties of the Debt and other obligations of any Subsidiary
whichisnot aL oan Party, provided that the aggregate amount of all such Guaranties pursuant to this
clause (c) shall not exceed $5,000,000.

Section 7.13 Debt. No Loan Party shall incur or maintain any Debt, other than: (a) the
Obligations; (b) the Debt described on Schedule 6.8; (¢) Capital Leases of Equipment and purchase
money secured Debt incurred to purchase Equipment; provided that (i) the Liens securing such
Capital Leasesand purchase money secured Debt shall attach only to the Equipment acquired by the
incurrence of such Capital Leases and purchase money secured Debt and (ii) the aggregate amount
of such Debt (including Capital Leases) outstanding does not exceed $25,000,000 at any time;
(d) Debt evidencing a refunding, renewal, or extension of the Debt described on Schedule 6.8;
provided that (i) the principal amount thereof is not increased, (ii) the Liens, if any, securing such
refunded, renewed, or extended Debt do not attach to any assetsin addition to those assets, if any,
securing the Debt to be refunded, renewed, or extended, and (iii) the terms of such refunding,
renewal, or extension are, in the Agent’ sreasonabl e discretion, no lessfavorableto such Loan Party,
the Agent, or the Lenders than the original Debt; (e) Debt owing by a Loan Party to another Loan
Party for intercompany loans and advances made for working capital in the ordinary course of
business; (f) Subordinated Debt in aggregate principal amount not in excess of $150,000,000
outstanding at any time; (g) Debt represented by letters of credit issued in any currency other than
Dollars which the Letter of Credit Issuer was unable or unwilling to issue according to the terms
hereof to the extent backed by Dollar denominated L ettersof Credit issued hereunder; (h) Guaranties
of Debt which are permitted under Section 7.12; and (i) Debt owing by a Loan Party to any other
Subsidiary of the Parent which is not aLoan Party, Debt assumed by a L oan Party or a Subsidiary
of aLoan Party (or Debt secured prior to any such acquisition by a Lien on any property acquired
in connection with such acquisition) in connection with aPermitted Acquisition, and other unsecured
Debt, all of such Debt permitted pursuant to thisclause (i) in an aggregate principa amount, without
duplication, not to exceed at any time outstanding $20,000,000. Notwithstanding the foregoing,
(y) on or before the earlier of expiration of any waiver period set forth in the waiver executed and
delivered by the holders of the Prudential Notes in connection with the Intercreditor Agreement or
thirty (30) days after the Closing Date, the Parent shall either (1) enter into an amendment of the
Prudential Notes reasonably satisfactory to the Agent and Fleet Retail Finance, Inc. which, in
addition to other amendments which meet the requirements of clause (d) preceding, provides for
Liens to be granted to the Agent for the benefit of the holders of the Prudential Notes, for the
Prudential Notes to become due and payable at any time that the Availability is less than
$50,000,000 or the Borrowing Base excluding the deduction of the Reserve established with respect
to the Prudential Notes is less than $200,000,000, and among other things adds to the Prudential
Notes covenants, events of default, and other provisions substantially similar to, but not more
restrictive than, the analogous provisions contained herein or (2) prepay in full the Prudential Notes
and (z) notwithstanding anything in this Agreement to the contrary (including the provisions of
Section 7.14), the Agent may, and shall if instructed by the Majority Lenders, prepay the Prudential
Notesin full at any timethat they, individually or collectively, deem it appropriate or necessary for
any reason, without regard to any obligation that might otherwise exist under any applicable Sharing
Notice (as defined in the Intercreditor Agreement).
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Section 7.14 Prepayment. No Loan Party shall voluntarily prepay any Debt except (a) the
Obligationsand (b) if no Default or Event of Default exists, the Debt outstanding under the $100MM
Notesand the Prudential Notes. Notwithstanding any restriction on the making of Revolving Loans
hereunder, the Agent may, and shall if instructed by the Mgority Lenders, repay the Debt
outstanding under the Prudential Notes, including any amounts owing with respect to any “Yield
Maintenance Amount” due thereunder, in its or their (as applicable) sole discretion, during the
existence of any Default or Event of Default, during the existence of any event of default under the
Prudential Notes or any other event which permits acceleration of the indebtedness under the
Prudential Notes, if the Prudential Notes otherwise become due and payableinfull, or if the holders
of the Prudential Notes do not vote affirmatively for any proposed consent, waiver, amendment, or
other modification relating to this Agreement which pursuant to the Intercreditor Agreement the
holders of the Prudential Notes are entitled to vote hereunder and such proposed consent, waiver,
amendment, or other modification is not approved but would have been approved if the holders of
the Prudential Notes had no voting rights hereunder. The amount of any payment pursuant to the
preceding sentence shall constitute Revolving L oans pursuant to this Agreement, and the Borrowers
and the Lenders agree that the existence or occurrence of any event which may result in any payment
of the Prudential Notes pursuant to the preceding sentence shall be deemed arequest for aBorrowing
of Base Rate Revolving Loans hereunder and that the Agent may charge the amount of any such
payment to the Loan Account as provided in this Agreement. Each Lender agrees that
notwithstanding anythinginthis Agreement to the contrary, Revolving L oansthat are made pursuant
to this Agreement, whether in the Agent’ s discretion or at the direction of the Mg ority Lenders or
any other group of applicable Lendersas provided herein, to repay in full the Prudential Notes shall
not be subject to therequirements of Section 8.2. The Borrowersand the Agent agreethat aReserve
in an amount at least equal to the outstanding principal and “Yield Maintenance Amount” (as
determined by the Agent in the exercise of its reasonable credit judgment) of the Prudential Notes
shall be maintained at all times prior to the repayment in full of the Prudential Notes.

Section 7.15 Transactions with Affiliates. Except for Permitted Distributions and
transactions expressly permitted under the terms of this Agreement, no Loan Party shall, sdll,
transfer, distribute, or pay any money or property, including, but not limited to, any fees or expenses
of any nature (including, but not limited to, any fees or expenses for management services), to any
Affiliate that is not a Loan Party, or lend or advance money or property to any Affiliate that is not
alL.oan Party, or investin (by capital contribution or otherwise) or purchase or repurchaseany Capital
Stock or indebtedness, or any property, of any Affiliate that isnot aL oan Party, or becomeliableon
any Guaranty of theindebtedness, dividends, or other obligations of any Affiliate that isnot aLoan
Party. Notwithstanding the foregoing, if no Default or Event of Default is in existence or would
result therefrom, any L oan Party may (a) engagein transactionswith an Affiliatewhichisnot aL oan
Party in the ordinary course of such Loan Party’s business consistent with past practices and upon
terms no less favorable to such Loan Party than would be obtained in a comparable arm’ s-length
transaction with athird party who is not an Affiliate and (b) make advances for commission, travel
and other similar purposes and loans to officers and employees which are Affiliates in the ordinary
course of business.
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Section 7.16 Investment Banking and Finder’s Fees. No Loan Party shall pay or agreeto
pay, or reimburse any other party with respect to, any investment banking or similar or related fee,
underwriter’ sfee, finder’ sfee, or broker’ sfeeto any Personin connection with this Agreement other
than pursuant to the Agent’ sLetter. TheLoan Parties shall defend and indemnify the Agent and the
Lenders against and hold them harmless from (a) all claims of any Person that any Loan Party is
obligated to pay any such feesand (b) all costs and expenses (including attorneys’ fees) incurred by
the Agent and/or any Lender in connection therewith.

Section7.17 BusinessConducted. TheL oan Partiesshall not engage, directly or indirectly,
in any line of business other than the businesses in which the Loan Parties are engaged on the
Closing Date and any business activitiesthat are substantially similar, related, or incidental thereto.

Section7.18 Liens. No Loan Party shall create, incur, assume, or permit to exist any Lien
on any property (excluding Margin Stock owned by a L oan Party) now owned or hereafter acquired
by it, except Permitted Liensand Lienswhich are required to be granted pursuant to the terms of the
Medium Term Notes and the Prudential Notes to the extent such Liens are required as a result of
Liens granted to the Agent pursuant to the Loan Documents. No Loan Party will enter into or
become subject to any Negative Pledge other than (a) any such Negative Pledgein existence on the
Closing Date and according to the terms as then in effect, including any Negative Pledge under the
Prudential Notes, as amended pursuant to Section 7.13, (b) restrictions and conditions imposed by
law or by the Loan Documents, (c) customary restrictions and conditions contained in agreements
relating to the sale of a Subsidiary pending such sale, provided that such restrictions and conditions
apply only tothe Subsidiary being sold and such saleispermitted hereunder, (d) any Negative Pledge
required in connection with the creation or incurrence of any Debt under Section 7.13(c), provided
that any such Negative Pledge shall be limited to the property subject to the purchase money Lien
securing such Debt, and (€) customary restrictions in leases restricting the assignment thereof.

Section7.19 Saleand L easeback Transactions. No Loan Party shall, directly or indirectly,
enter into any arrangement with any Person providing for such L oan Party to lease or rent property
that such Loan Party has sold or will sell or otherwise transfer to such Person other than, subject to
Section 7.9(c), the Real Estatewhich comprisesthe Loan Parties’ headquartersand other Real Estate
located adjacent thereto including the Real Estate located at 8300 Maryland Avenue, St. Louis,
Missouri.

Section7.20 Addition of Subsidiariesasl oan Parties. Intheevent that any L oan Party has
any Domestic Subsidiary or Subsidiary organized under the laws of Canada which is not a Loan
Party and owns property that would be Collateral (if such Subsidiary was a Loan Party) valued in
excess of $10,000,000 or that has revenuein any Fiscal Y ear in excess of $50,000,000, such Loan
Party shall proposeto the Agent that such Subsidiary become, and with the Agent’ sand the M gjority
Lenders consent pursuant to Section 13.22 cause such Subsidiary to become, a L oan Party subject
tothetermsof thisAgreement. Intheevent that the L oan Parties have Domestic Subsidiariesand/or
Subsidiaries organized under the laws of Canadawhich are not Loan Parties which collectively for
all such Subsidiaries own property which would be Collateral with an aggregate value in excess of
$25,000,000 or which have revenuein any Fiscal Y ear in excess of $100,000,000, the L oan Parties
shall propose to the Agent that one or more of such Subsidiaries become, and with the Agent’sand
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the Majority Lenders consent pursuant to Section 13.22 cause each such Subsidiary to become, a
L oan Party subject to theterms of this Agreement to the extent required to cause the aggregate value
of all property which would be Collateral owned by such Subsidiaries which are not Loan Parties
to be equal to or less than $25,000,000 and/or to cause the revenue of al such Loan Parties,
collectively, to be equal to or less than $100,000,000. Any Subsidiary which must be added as a
Loan Party as provided in this Section 7.20, shall execute and deliver ajoinder agreement and other
Loan Documents as the Agent may reasonably require within sixty (60) days of the occurrence of
the event which results in such Subsidiary being required to become a L oan Party hereunder.

Section 7.21 Fiscal Year. The Parent shall not change the method of determining the last
day of itsFiscal Year.

Section 7.22 Capital Expenditures. No Loan Party shal make or incur any Capital
Expenditure if, after giving effect thereto, the aggregate amount of all Capital Expenditures by the
Loan Parties on a consolidated basis (a) during any Fiscal Year would exceed $50,000,000 or
(b) during the term of this Agreement would exceed $200,000,000.

Section7.23  Fixed Charge Coverage Ratio. Oneach Fixed Charge Coverage M easurement
Date during the periods set forth below, the Fixed Charge Coverage Ratio, determined as of such
date, shall not be less than the ratio specified for the applicable dates as follows:

Fiscal Quarter Ending Minimum Fixed Charge
Coverage Ratio
From the Closing Date through and 0.95t0 1.00
including August 3, 2002
Fiscal Quarter ending November 2, 2002 1.00to 1.00
and each Fiscal Quarter ending thereafter

Section 7.24 Redemption of $100MM Notes. Within sixty (60) days of the Closing Date,
the Parent shall have redeemed all of the $100MM Notes, and all indebtedness, liabilities, and
obligations thereunder shall have been paid in full.

Section 7.25 Ownership of Inventory by Parent. The Parent will not purchase or own any
Inventory at any time unless such Inventory is subject to the Agent’ s Lienswhich are perfected with
respect thereto and pursuant to Loan Documents satisfactory to the Agent in its discretion. With
respect to any Inventory sold by the Parent to Pagoda in order to comply with the terms of this
Section 7.25 to the extent the consideration therefor is evidenced by any note or other instrument,
the Parent will pledge such note or instrument to the Agent, for the benefit of the Lenders and the
holders of the Prudential Notes, pursuant to Loan Documents satisfactory to the Agent in its
discretion.
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Section 7.26 Interest Rate Protection. Commencing within forty-five (45) days of the
issuance of any redemption noticeto the holders of the $100MM Notes, and continuing until at least
October 15, 2006, the Borrowers shall maintain in full force and effect one or more Hedge
Agreements that will have placed alimit upon the rate of interest payable by the Borrowers under
this Agreement with respect to a principal amount of Revolving L oans not less than $100,000,000.

Section 7.27 Use of Proceeds. The Borrowers shall use the proceeds of the Revolving
Loans (a) to pay Debt under that certain Credit Agreement, dated as of November 20, 2000, among
the Parent, certain Subsidiaries of the Parent as guarantors, Bank One, NA as administrative agent,
and the lenders party thereto, (b) for prepayment of the Debt outstanding under the $100MM Notes
and the Prudential Notes, and (c) for general working capital purposes of the Loan Parties not
otherwise prohibited by this Agreement in the ordinary course of business, including Permitted
Acquisitions, Capital Expenditures, investments permitted by this Agreement, and Permitted Stock
Repurchases. Except as provided in the preceding sentence, no portion of the Revolving Loan
proceeds may be used, directly or indirectly, (w) to buy or carry any Margin Stock, (x) to repay or
otherwise refinance indebtedness of any Person incurred to buy or carry any Margin Stock, (y) to
extend credit for the purpose of buying or carrying any Margin Stock, or (z) to acquire any security
in any transaction that is subject to Section 13 or 14 of the Exchange Act, and notwithstanding any
other provision to the contrary, no portion of the Revolving Loans may be used for any purpose
which violates any provision of Regulations T, U, and X of the Federal Reserve Board.

Section 7.28 Bank as Depository. Each Loan Party shall maintain the Bank and the other
Lendersasitsprincipal depository banks, including for the maintenance of operating, administrative,
cash management, collection activity, and other deposit accounts for the conduct of its business.

Section7.29 Guarantiesof the Obligations. Each L oan Party, including any Person which
becomesal oan Party after the Closing Date pursuant to thetermsof thisAgreement, shall guarantee
payment and performance of the Obligations of each other Loan Party pursuant to a Guaranty
Agreement in form and substance satisfactory to the Agent, duly executed by each such L oan Party.

Section 7.30 Additional Collateral; Further Assurances.

@ Subject to Requirements of Law, as required pursuant to Section 7.20, upon
therequest of the Agent, each L oan Party shall cause any Subsidiary of the Parent to (i) grant
Lienstothe Agent, for the benefit of the Agent and the L enders, pursuant to such documents
as the Agent may reasonably deem necessary and deliver such property, documents, and
instruments as the Agent may request to perfect the Liens of the Agent in any property of
such Subsidiary (ii) executeaGuaranty of the Obligations, inform and substance satisfactory
to the Agent, and (iii) in connection with the foregoing requirements, or either of them,
deliver to the Agent al items of the type required by Section 8.1(a) (as applicable). Upon
execution and delivery of such Loan Documents and other instruments, certificates, and
agreements, such Subsidiary shall automatically become a Loan Party hereunder and
thereupon shall have al of therights, benefits, duties, and obligationsin such capacity under
the Loan Documents.
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(b) Without limiting the foregoing, the Loan Parties shall, and shall cause each
of the Parent’ s Subsidiaries which is required to become a L oan Party pursuant to the terms
of thisAgreement to, execute and deliver, or causeto be executed and delivered, to the Agent
such documents and agreements, and shall take or cause to be taken such actions as the
Agent may, from time to time, reasonably request to carry out the terms and conditions of
this Agreement and the other Loan Documents.

Section 7.31 Minimum Availability. The Borrowers shall not permit the Availability to
be less than (a) as of the Closing Date, $50,000,000 and (b) as of any day thereafter, $25,000,000.

Section 7.32  Proceeds from Surplus Cash Deposits. During any Dominion Period (as
defined inthe Parent Security Agreement and the Subsidiary Security Agreement), the Loan Parties
organized under Requirements of Law of Canada(or any provinceor territory thereof) will not allow
more than $10,000,000 in the aggregate to be on deposit at any time during any Dominion Period
(asdefined in the Parent Security Agreement and the Subsidiary Security Agreement) in all bank or
investment accounts of such Loan Parties.

ARTICLE 8

CONDITIONS OF LENDING

Section 8.1  Conditions Precedent to Making of Revolving L oans on the Closing Date.
The obligation of the Lenders to make the initial Revolving Loans on the Closing Date, and the
obligation of the Agent to cause the Letter of Credit Issuer to issue any Letter of Credit on the
Closing Date, are subject to the following conditions precedent having been satisfied in a manner
satisfactory to the Agent and each Lender:

@ The Agent shall have received each of thefollowing documents, all of which
shall be satisfactory in form and substance to the Agent and the Lenders:

0] certified copiesof thecertificateof incorporation, certificate of limited
partnership, or comparable organizational document of each of theL oan Parties, with
all amendments, if any, certified by the appropriate Governmental Authority of the
state of each Loan Party’s organization or formation, and the bylaws, regulations,
operating agreement, limited partnership agreement, or sSimilar governing agreement
or document of each Loan Party, in each case certified by the corporate secretary,
genera partner, or comparable authorized representative of such Loan Party, as
applicable as being true and correct and in effect on the Closing Date;

(i) certificates of incumbency and specimen signatures with respect to
each individual authorized to execute and deliver this Agreement and the other Loan
Documents on behalf of each Loan Party and each other Person executing any
document, certificate, or instrument to be delivered in connection with this
Agreement and the other Loan Documents and, in the case of each Borrower, to
request Borrowings and the issuance of Letters of Credit;
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(i)  a certificate evidencing the existence of each Loan Party, and
certificates evidencing the good standing or compliance of each Loan Party, as
applicable, in the jurisdiction of its organization and in each other jurisdiction in
whichitisrequiredto bequalified asaforeign businessentity to transact itsbusiness
as presently conducted; provided that upon request by any Loan Party and with the
consent of the Agent, certificates of good standing for each Loan Party in any state
other than the state of organization of such Loan Party, to the extent not provided on
the Closing Date, may be provided within thirty (30) days of the Closing Date;

(iv)  certified copiesof al action taken by each L oan Party and each other
Person executing any document, certificate, or instrument to be delivered in
connection with this Agreement and the other Loan Documents to authorize the
execution, delivery, and performance of this Agreement, the other L oan Documents,
and, with respect to the Borrowers, the Borrowings and the issuance of Letters of
Credit;

(V) a certificate of each Loan Party signed by a Responsible Officer:
(A) stating that all of the representations and warranties made or deemed to be made
under this Agreement are true and correct as of the Closing Date, after giving effect
to the Revolving Loans to be made at such time and the application of the proceeds
thereof and the issuance of any Letter(s) of Credit at such time, (B) stating that no
Default or Event of Default exists, (C) specifying theaccount of the Borrowerswhich
isthe Designated Account, and (D) certifying asto such other factual mattersas may
be reasonably requested by the Agent;

(vi)  with respect to any Letter of Credit to be issued, all documentation
required by Section 1.4, duly executed;

(vii) aRevolving Note, payableto the order of each Lender in the amount
of its Commitment with respect thereto, duly executed and delivered by each
Borrower, complying with the requirements of Section 1.2(b);

(viii) UCC financing statements and/or amendments to existing UCC
financing statementswith respect to the Collateral asmay be requested by the Agent,
duly executed by the respective Loan Parties, to the extent any such Liens may be
perfected under the UCC, in all jurisdictions that the Agent may deem necessary or
desirablein order to perfect the Agent’ s Lien therein and acknowledgment copies of
such financing statements, duly filed on or before the Closing Date under the UCC
in each jurisdiction the Agent deems necessary or desirable in order to perfect the
Agent’sLiens,

(ix)  withrespect to any Loan Party located in or organized under the laws
of Canada, all filings and recordations required by Requirements of Law of Canada
(including, without limitation, under the PPSA and the Civil Code) in all
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jurisdictions that the Agent may deem necessary or desirable in order to perfect the
Agent’sLieninany Collateral located in Canadaand acknowledgment copiesof such
filings and recordations, duly filed or recorded on or before the Closing Datein each
jurisdiction the Agent deems necessary or desirable in order to perfect the Agent’s
Liens;

(x) duly executed UCC-3 termination statements or assignments (with
respect to the UCC) and such other releases or instruments as are required under
Requirements of Law of the U.S. and Canada (including, without limitation, the
PPSA and the Civil Code), in each case in form and substance satisfactory to the
Agent, as shall be necessary to terminate and satisfy all Liens, except Permitted
Liens, on the property of the Loan Parties, provided that with respect to the
Collateral, such terminations, assignments, rel eases, or other ssimilar instrumentsshall
berequiredfor al Liensonthe Collateral except Permitted Lienswhich areexpressly
permitted to have priority over the Agent’s Liens, if any;

(xi)  each Guaranty Agreement, duly executed and delivered by each
Person required pursuant to Section 7.29;

(xii)  the Parent Security Agreement duly executed by the Parent and the
Subsidiary Security Agreement duly executed by each of the L oan Parties, other than
the Parent;

(xiii)  (A) satisfactory evidence that the Agent hasavalid, exclusive (other
than Permitted Liens and as provided in Section 6.2), and perfected first priority
security interest, lien, collateral assignment, and pledge as of such date in al
Collateral located in the U.S. as security for all Obligations, to the extent any such
Liensmay be perfected under the UCC and (B) with respect to any Collateral |ocated
in Canada, the Agent shall have received satisfactory evidence that the Agent hasa
valid, exclusive (other than Permitted Liens and as provided in Section 6.2), and
perfectedfirst priority Lieninall Collateral of such Loan Party, to the extent any such
Liens may be perfected under the Requirements of Law of Canada or any province
or territory thereof (including, without limitation, under the PPSA and the Civil
Code), in each case in form and substance satisfactory to the Agent; provided,
further, that upon the Agent’ srequest, the Loan Parties shall provide any additional
agreement, document, instrument, certificate, or other item relating to any Collateral
as may be required for perfection under any Requirement of Law;

(xiv) acopy of aredemption notice, duly prepared and executed in form
sufficient to redeem the $100MM Notes, and satisfactory evidence of the delivery
thereof to the trustee for the $100MM Notes;

(xv) aBorrowing Base Certificate calculated as of December 1, 2001;
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(xvi) alandlord’ sor mortgagee' swaiver and consent agreementinformand
substance reasonably acceptable to the Agent, duly executed on behalf of each
landlord or mortgagee, as the case may be, of Real Estate on which any Collateral is
located (provided that the Agent may, in its discretion, waive such requirement or
establish a Reserve with respect to any Collateral located on any Real Estate for
which the Agent has not received an acceptable waiver and consent agreement), and
bailee or estoppel agreementswith each customs broker asthe Agent determinesare
necessary, in form and substance reasonably satisfactory to the Agent with respect
to any Inventory or Documents held by any such customs broker (provided that the
Agent may, initsdiscretion, establish a Reserve with respect to any such Inventory
or Documents related to Inventory held by any customs broker for which the Agent
has not received an acceptable control agreement);

(xvii) each Blocked Account Agreement duly executed as requested by the
Agent;

(xviii) copies of all agreements, certificates, documents, and instruments
executed and delivered by or to any Loan Party in connection with the $100MM
Notes, the Medium Term Notes, and the Prudential Notes,

(xix) signed opinions of counsel for the Loan Parties, opining as to such
matters in connection with the transactions contemplated by this Agreement as the
Agent may reasonably request, each such opinion to be in a form, scope, and
substance satisfactory to the Agent, the Lenders, and their respective counsel;

(xx)  evidence, inform, scope, and substance, reasonably satisfactory tothe
Agent, of al insurance coverage as required by this Agreement;

(xxi) the Intercreditor Agreement duly executed by each of the parties
thereto;

(xxii) satisfactory evidencethat all filings, consents, or approvalswith or of
the shareholders of any Loan Party, any Governmental Authority, or any other third
party have been made or obtained, as applicable;

(xxiii) aPostclosing Agreement, among the Loan Parties, the Agent, and the
Lenders, the terms of which, to the extent inconsistent with the terms of this
Agreement, shall control; and

(xxiv) suchother documentsand instrumentsasthe Agent or any L ender may
reasonably request.

(b) After giving effect to the making of all Revolving Loans (including any
Revolving Loans made to finance payment or reimbursement for fees, costs, and expenses
then payable under or pursuant to this Agreement or any other L oan Document) and i ssuance
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of al Letters of Credit and with all of their obligations current, the Borrowers shall have
remaining Availability in an amount not less than $50,000,000 on the Closing Date.

(c) All representations and warranties made hereunder and in the other Loan
Documents shall be true and correct.

(d) No Default or Event of Default shall exist or would exist after giving effect
to the Revolving Loans to be made and the Letters of Credit to be issued.

(e The Borrowers shall have paid all fees and expenses of the Agent and the
Attorney Costsincurred in connection with any of the L oan Documents and the transactions
contemplated thereby to the extent invoiced.

()] The Agent and the Lenders shall have had an opportunity to examine the
books of account and other records and files of the Loan Parties and to make copies thereof,
and to conduct a pre-closing audit which shall include, without limitation, verification of
Inventory, Accounts, and the Borrowing Base, and the results of such examination and audit
shall have been satisfactory to the Agent and the Lendersin all respects.

(9) All proceedingstaken in connection with the execution of thisAgreement, the
other Loan Documents, and all documents and papers relating thereto shall be satisfactory
in form, scope, and substance to the Agent and the Lenders.

(h) Without in any way limiting Section 2.3 of each of the Parent Security
Agreement and the Subsidiary Security Agreement, the Agent shall have received any
warehouse receipts, consent and control agreements, subordination agreements, or other
documentation the Agent determines in its sole discretion are necessary to perfect the
Agent’sLiensin any Inventory or other Collateral in the possession of any warehouseman.

(1) Without limiting the generality of the items described above, each of the
Borrowers and each other Person guaranteeing or securing payment of the Obligations shall
have delivered or caused to be delivered to the Agent (in form and substance reasonably
satisfactory to the Agent), the financial statements, instruments, resolutions, documents,
agreements, certificates, opinions and other items required by the Agent.

The acceptance by the Borrowers of any Revolving Loans made or Letters of Credit issued on the
Closing Date shall be deemed to be a representation and warranty made by the Loan Parties
(excluding any representation or warranty with respect to the satisfaction of the Agent and the
Lendersfor any conditions contained herein) to the effect that all of the conditions precedent to the
making of such Revolving Loans or issuance of such Letters of Credit have been satisfied, with the
same effect asdelivery to the Agent and the Lenders of a certificate signed by a Responsible Officer
of the Loan Parties, dated the Closing Date, to such effect. Execution and delivery to the Agent by
aLender of acounterpart of this Agreement shall be deemed confirmation by such Lender that (1) all
conditions precedent in this Section 8.1 have been fulfilled or waived to the satisfaction of such
Lender, (2) the decision of such Lender to execute and deliver to the Agent an executed counterpart
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of this Agreement was made by such L ender independently and without reliance on the Agent or any
other Lender asto the satisfaction of any condition precedent set forth in this Section 8.1, and (3) all
documents sent to such Lender for approval, consent, or sati sfaction were acceptableto such Lender.

Section8.2  ConditionsPrecedent to Each Revolving Loan. Theobligation of the Lenders
to make each Revolving Loan, including the initial Revolving Loans on the Closing Date, and the
obligation of the Agent to cause the Letter of Credit Issuer to issue any Letter of Credit shall be
subject to the further conditions precedent that on and as of the date of any such extension of credit
the following statements shall be true, and the acceptance by the Borrowers of any extension of
credit shall be deemed to be astatement to the effect set forth in clause (a), clause (b), and clause ()
following with the same effect as the delivery to the Agent and the Lenders of a certificate signed
by a Responsible Officer of the Borrowers, dated the date of such extension of credit, stating that:

@ the representations and warranties contained in this Agreement and the other
Loan Documents are correct in al materia respects on and as of the date of such extension
of credit as though made on and as of such date, other than (i) any such representation or
warranty which relates to a specified prior date, (ii) to the extent the Agent and the Lenders
have been notified in writing by the Loan Parties that any representation or warranty is not
correct and the Majority Lenders have explicitly waived in writing compliance with such
representation or warranty, and (iii) any such representations and warranties which are
subject to periodic updates asrequired by Section 5.4 but only to the extent any such periodic
update would not disclose the existence of any fact or the occurrence of any event which
could reasonably be expected to have a Material Adverse Effect;

(b) no event has occurred and is continuing, or would result from such extension
of credit, which constitutes a Default or an Event of Defaullt;

(c) no event has occurred and is continuing, or would result from such extension
of credit, which has had or would have a Material Adverse Effect; and

(d) TheAgent shall havereceived satisfactory evidencethat the Agent hasavalid,
exclusive (other than Permitted Liens), and perfected first priority security interest, lien,
collateral assignment, and pledge as of such date in all Collateral as security for all
Obligations, to the extent any such Liens may be perfected under the UCC, in each casein
form and substance satisfactory to the Agent; provided that upon the Agent’s request, the
Loan Parties shall provide any additional agreement, document, instrument, certificate, or
other item relating to any other Collateral as may be required for perfection under any
Requirement of Law.

Except as provided by Section 11.1, no Borrowing or issuance of any Letter of Credit shall exceed
the Availability, provided, however, that the foregoing conditions precedent are not conditions to
the requirement for each Lender participating in or reimbursing the Bank or the Agent for such
Lenders Pro Rata Share of any Non-Ratable Loan or Agent Advance made in accordance with the
provisions of Section 1.2(i) and Section 1.2(j).
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ARTICLE9

DEFAULT; REMEDIES

Section9.1  Eventsof Default. It shall constitute an event of default (“ Event of Default™)
if any one or more of the following shall occur for any reason:

€) any failure by the Borrowersto pay the principal of or interest or premium on
any of the Obligations or any fee or other amount owing hereunder when due, whether upon
demand or otherwise and such failure shall continue for one (1) Business Day or more;

(b) any representation or warranty made or deemed made by any Loan Party in
this Agreement or in any other Loan Document, any Financial Statement, or any certificate
furnished by any Loan Party at any timeto the Agent or any Lender shall prove to be untrue
in any material respect as of the date on which made, deemed made, or furnished,

(© any default shall occur in the

M) observance or performance of any of the covenants and agreements
contained in Section 5.2, Section 5.3, Section 7.2 (insofar as it requires the
preservation of the existence of the Borrowers), Section 7.5, or Section 7.9 through
Section 7.31, or Section 2.11 of each of the Parent Security Agreement and the
Subsidiary Security Agreement or

(i)  observance or performance of any of the other covenants or
agreements contained in this Agreement other than as referenced in Section 9.1(a),
Section 9.1(b), and clause (i) preceding, any other Loan Document, or any other
agreement entered into at any time to which any Loan Party and the Agent or any
Lender are party (including in respect of any Bank Products) and such default shall
continue for more than fifteen (15) days, or if any such agreement or document shall
terminate (other than in accordance with its terms or the terms hereof or with the
written consent of the Agent and the Mgority Lenders) or become void or
unenforceable without the written consent of the Agent and the Majority Lenders;

(d) except as set forth in Schedule 6.1, any default shall occur with respect to the
$100MM Notes, the Medium Term Notes, the Prudential Notes, or any Subordinated Debt
or any other Debt (other than the Obligations) of the L oan Partiesin an outstanding principal
amount which exceeds $5,000,000, or under any agreement or instrument under or pursuant
to which any such Debt may have been issued, created, assumed, or guaranteed by any Loan
Party, and such default shall continue for more than the period of grace, if any, therein
specified, if the effect thereof (with or without the giving of notice or further lapse of time
or both) isto accelerate or to permit the holders of any such Debt to accelerate, the maturity
of any such Debt, or any such Debt shall be declared due and payable or be required to be
prepaid (other than by aregularly schedul ed required prepayment) prior to the stated maturity
thereof; provided that no Event of Default shall occur hereunder solely as a result of the
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existence of any right to a prepayment of the Prudential Notes, or the exercise thereof, asa
result of Availability being less than $50,000,000 or the Borrowing Base, excluding the
deduction of the Reserve established with respect to the Prudential Notes, being less than
$200,000,000; and provided, further, that if an Event of Default occursunder this Agreement
asaresult of the occurrence of any event of default under the Prudential Notes, then absent
any other Event of Default hereunder, if such default or event of default under the Prudential
Notesiscured or waived, or if the Prudential Notesare prepaid in full, such Event of Default
hereunder shall be deemed to be cured or waived,

(e any Loan Party shall (i) file a voluntary petition in bankruptcy or file a
voluntary petition or an answer or file any proposal or notice of intent to file a proposal or
otherwise commence any action or proceeding seeking reorganization, arrangement,
consolidation, or readjustment of its debts or which seeksto stay or hasthe effect of staying
any creditor or for any other relief under the Bankruptcy Code or under any other bankruptcy,
insolvency, liquidation, winding-up, corporate, or similar act or law, state, provincial, or
federal (or, with respect to any Loan Party located in or organized under the laws of Canada
or any province or territory thereof, Requirements of Law of Canada or any province or
territory thereof), now or hereafter existing, or consent to, approve of, or acquiesce in, any
such petition, proposal, action, or proceeding, (ii) apply for or acquiesce in the appoi ntment
of areceiver, assignee, liquidator, sequestrator, custodian, monitor, administrator, trustee,
or similar officer for it or for al or any part of its property, (iii) make an assignment for the
benefit of its creditors, or (iv) be unable generally to pay its debts as they become due;

()] an involuntary petition or proposal shall be filed or an action or proceeding
otherwise commenced seeking reorganization, arrangement, consolidation, or readjustment
of thedebtsof any Loan Party or for any other relief under the Bankruptcy Code or under any
other bankruptcy, insolvency, liquidation, winding-up, corporate, or similar act or law, state,
provincial, or federal (or, with respect to any Loan Party located in or organized under the
laws of Canadaor any province or territory thereof, Requirements of Law of Canada or any
province or territory thereof), now or hereafter existing and such petition, proposal, or
proceeding shall not be dismissed within thirty (30) days after the filing or commencement
thereof or an order of relief (or comparable order under any other Requirement of Law)
against any Loan Party shall be entered with respect thereto;

(9) a receiver, assignee, liquidator, sequestrator, custodian, monitor,
administrator, trustee, or similar officer for any Loan Party or for al or any part of its
property shall be appointed or awarrant of attachment, execution, writ of seizure or seizure
and sale, or similar process shall beissued against any part of the property of any L oan Party
or any distress or analogous processis levied upon al or any part of any Loan Party;

(h) any Loan Party shall except as permitted by Section 7.9, (i) file acertificate
of dissolution or like process under any Requirement of Law or shall be liquidated,
dissolved, or wound-up, (ii) commence, or take any corporate action in furtherance of, any
action or proceeding for dissolution, winding-up, or liquidation, or (iii) have commenced
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against it any action or proceeding for dissolution, winding-up, or liquidation which is not
vacated or set aside within thirty (30) days of the initiation or such action or proceeding;

(1) all or any material part of the property of the Loan Parties taken as awhole
shall benationalized, expropriated, condemned, sei zed, or otherwise appropriated, or custody
or control of such property or of any Loan Party shall be assumed by any Governmental
Authority or any court of competent jurisdiction at the instance of any Governmental
Authority or any other Person, except where contested in good faith by proper proceedings
diligently pursued where a stay of enforcement isin effect;

() any Loan Document, including any Guaranty of the Obligations, shall be
terminated, revoked, or declared void or invalid or unenforceable or challenged by any Loan
Party or any other obligor;

(K) oneor morejudgments, orders, decrees, or arbitration awardsfor the payment
of money is entered against any Loan Party involving liability in the aggregate for all of the
L oan Parties (to the extent not covered by independent third-party insurance asto which the
insurer does not dispute coverage) as to any single or related or unrelated series of
transactions, incidents, or conditions, of $5,000,000 or more, and the same shall remain
unsatisfied, unvacated, and unstayed pending appeal for aperiod of thirty (30) days after the
entry thereof;

Q) any loss, theft, damage, or destruction of any item or items of Collateral or
other property of any Loan Party occurs which could reasonably be expected to cause a
Material Adverse Effect and is not adequately covered by insurance;

(m) thereisfiled against any Loan Party any action, suit, or proceeding under any
federal or state racketeering statute (including the Racketeer Influenced and Corrupt
Organization Act of 1970), which action, suit, or proceeding (i) is not dismissed within one
hundred twenty (120) daysand (ii) could reasonably be expected to result in the confiscation
or forfeiture of any material portion of the Collateral;

(n) for any reason other than the failure of the Agent to take any action available
to it to maintain perfection of the Agent’s Liens pursuant to the Loan Documents, any Loan
Document ceases to be in full force and effect or any Lien with respect to any material
portion of the Collateral intended to be secured thereby ceases to be, or is not, valid,
perfected, and prior to all other Liens (other than Permitted Liens which are expressly
permitted to havepriority over the Agent’ sLiens) or isterminated, revoked, or declared void;

(0 (i) an ERISA Event shall occur with respect to a Pension Plan or Multi-
employer Plan which hasresulted or could reasonably be expected to result inliability of any
Loan Party under TitlelV of ERISA to the Pension Plan, Multi-employer Plan, or the PBGC
in an aggregate amount in excess of $1,000,000; (ii) the aggregate amount of Unfunded
Pension Liability among all Pension Plans at any time exceeds $1,000,000; (iii) any Loan
Party or any ERISA Affiliate shall fail to pay when due, after the expiration of any applicable

CREDIT AGREEMENT - Page 54

Dallas2 844203 v 13, 46715.01255



grace period, any installment payment with respect to itswithdrawal liability under Section
4201 of ERISA under a Multi-employer Plan in an aggregate amount in excess of
$1,000,000; or (iv); the Foreign Plans in the aggregate have liabilities in excess of assets
(determined in accordance the assumptions under each such Foreign Plan and under
Reguirements of Law used for funding each Foreign Plan pursuant to reasonabl e accounting
standards in accordance with Requirements of Law) in an amount in excess of $1,000,000;

(P there occurs a Change of Control; or
(@ there occurs an event having a Material Adverse Effect.
Section 9.2 Remedies.

€) If an Event of Default exists, the Agent may, initsdiscretion, and shall, at the
direction of the Mgjority Lenders, do one or more of the following at any time or times and
in any order, without notice to or demand on any Loan Party: (i) reduce the Maximum
Revolver Amount, or the advance rates against Eligible Accounts and/or Eligible Inventory
used in computing the Borrowing Base, or reduce or increase one or more of the other
elementsused in computing the Borrowing Base; (ii) restrict the amount of or refuseto make
Revolving Loans; and (iii) restrict or refuse to provide Letters of Credit. If an Event of
Default exists, the Agent shall, at the direction of the Majority Lenders, do one or more of
the following, in addition to the actions described in the preceding sentence, at any time or
times and in any order, without notice to or demand on any Loan Party: (A) terminate the
Commitments and this Agreement; (B) declareany or al Obligationsto beimmediately due
and payable; provided, however, that upon the occurrence of any Event of Default described
in Section 9.1(e), Section 9.1(f), Section 9.1(q), or Section 9.1(h), the Commitments shall
automatically and immediately expire and all Obligations shall automatically become
immediately due and payable without notice or demand of any kind; (C) require the
Borrowersto cash collateralize all Obligations outstanding with respect to L etters of Credit;
and (D) pursueits other rights and remedies under the Loan Documents and applicable law.

(b) If an Event of Default has occurred and is continuing: (i) the Agent shall
have, for the benefit of the Agent and the Lenders, in addition to all other rights of the Agent
and the Lenders, the rights and remedies of a secured party under the Loan Documents and
Reguirements of Law (including, without limitation, under the UCC, PPSA, Civil Code, the
Mortgages Act of Ontario, and any similar laws of the U.S. or Canada); (ii) the Agent may,
at any time, take possession of the Collateral and keep it on any Loan Party’ s premises, at no
cost to the Agent or any Lender, or remove any part of it to such other place or places asthe
Agent may desire, or any Loan Party shall, upon the Agent’s demand, at such Loan Party’s
cost, assemble the Collateral and make it available to the Agent at a place reasonably
convenient to the Agent; and (iii) the Agent may sell and deliver any Collatera at public or
private sales, for cash, upon credit, or otherwise, at such prices and upon such terms as the
Agent deems advisable, in its sole discretion, and may, if the Agent deems it reasonable,
postpone or adjourn any sale of the Collateral by an announcement at the time and place of
sale or of such postponed or adjourned sale without giving anew notice of sale. Without in
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any way requiring notice to be given in the following manner, each Loan Party agrees that
any notice by the Agent of sale, disposition, or other intended action hereunder or in
connection herewith, whether required by the UCC, PPSA, Civil Code, the Mortgages Act
of Ontario, or any similar laws of the U.S. or Canada) or otherwise, shall constitute
reasonabl e notice to the Loan Partiesif such noticeis mailed by registered or certified mail,
return receipt requested, postage prepaid, or is delivered personally against receipt, at least
ten (10) days prior to such action to the Loan Parties' address specified in or pursuant to
Section 13.8. If any Collateral issold on terms other than payment in full at thetime of sale,
no credit shall be given against the Obligations until the Agent or the Lenders receive
payment, and if the buyer defaults in payment, the Agent may resell the Collateral without
further noticeto any Loan Party. Intheevent the Agent seeksto take possession of all or any
portion of the Collateral by judicia process, each Loan Party irrevocably waives. (A) the
posting of any bond, surety, or security with respect thereto which might otherwise be
required; (B) any demand for possession prior to the commencement of any suit or action to
recover the Collateral; and (C) any requirement that the Agent retain possession and not
dispose of any Collatera until after trial or final judgment. Each L oan Party agreesthat the
Agent has no obligation to preserverightsto the Collateral or marshal any Collateral for the
benefit of any Person. During the existence of an Event of Default, the Agent is hereby
granted a license or other right to use, without charge, each Loan Party’s labels, patents,
copyrights, name, trade secrets, trade names, trademarks, and advertising matter, or any
similar property, in completing production of, advertising, or selling any Collateral, and each
Loan Party’ srightsunder all licensesand all franchise agreements shall inureto the Agent’s
benefit for such purpose. The proceeds of sale shall be applied first to al expenses of sale,
including Attorney Costs, and then to the Obligations. The Agent will return any excessto
the Loan Parties and the Loan Parties shall remain liable for any deficiency.

(c) If an Event of Default occurs and is continuing, each Loan Party hereby
waivesall rightsto notice and hearing prior to the exercise by the Agent of the Agent’ srights
to repossess the Collateral without judicial process or to replevy, attach, or levy upon the
Collateral without notice or hearing.

ARTICLE 10

TERM AND TERMINATION

Section 10.1 Term and Termination. Theterm of this Agreement shall end on the Stated
Termination Date unless sooner terminated in accordance with the terms hereof. The Agent upon
directionfromtheMajority L endersmay terminate this Agreement, without noticeto the Borrowers,
during the existence of an Event of Default. Upon the effective date of termination of this
Agreement for any reason whatsoever, al Obligations (including al unpaid principal, accrued and
unpaid interest, and any early termination or prepayment fees or penalties, if applicable, but
excluding indemnification obligations to the extent no claim with respect thereto has been asserted
and remains unsatisfied) shall become immediately due and payable and the Borrowers shall
immediately arrange for the cancellation and return of all Letters of Credit then outstanding or, if
permitted by the Agent in its discretion, presentation to the Agent of a Supporting Letter of Credit
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or cash collateral asspecifiedin Section 1.4(g). Notwithstanding thetermination of this Agreement,
until al Obligationsareindefeasibly paid and performedinfull incash, theLoan Partiesshall remain
bound by theterms of this Agreement and the other L oan Documentsand shall not berelieved of any
of their Obligations hereunder or under any other Loan Document, and the Agent and the Lenders
shall retain all their rights and remedies hereunder and under the other L oan Documents (including,
without limitation, the Agent’sLiensinand all rightsand remedieswith respect to al then existing
and after-arising Collateral).

ARTICLE 11

AMENDMENTS; WAIVERS; PARTICIPATIONS; ASSIGNMENTS; SUCCESSORS

Section 11.1 Amendments and Waivers.

@ Except as provided otherwise in this Section 11.1, no amendment or waiver
of any provision of thisAgreement or any other L oan Document, and no consent with respect
to any departure by any Loan Party therefrom, shall be effective unless the same shall bein
writing and signed by the Mg ority Lenders (or by the Agent at the written request of the
Magjority Lenders), and the Loan Parties (which signatures of the Loan Parties may be
evidenced by the signature of the Parent pursuant to Section 13.21) and then any such waiver
or consent shall be effective only in the specific instance and for the specific purpose for
which given.

(b) No waiver, amendment, or consent shall, unlessin writing and signed by all
of the Lenders and the L oan Parties (which signatures of the L oan Parties may be evidenced
by the signature of the Parent pursuant to Section 13.21) and acknowledged by the Agent,
do any of the following:

(1) increase or extend the Commitment of any Lender or amend the
second sentence of Section 1.2(a);

(i) postponeor delay any datefixed by this Agreement or any other Loan
Document for any payment of principal, interest, fees, or other amounts due to the
Lenders (or any of them) hereunder or under any other Loan Document;

(ii1)  reducethe principal of, or the rate of interest specified herein on any
Loan, or any fees or other amounts payable hereunder or under any other Loan
Document;

(iv)  changethepercentage of the Commitmentsor of theaggregateunpaid
principal amount of the Revolving Loanswhichisrequired for the Lenders or any of
them to take any action hereunder;

(v) increase any of the percentages set forth in the definition of the
Borrowing Base;
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(vi)  amend Section 3.8;
(vii) amend Section 7.24;
(viii) amend Section 7.31,

(ix)  amendthisSection11.1 or any provision of thisAgreement providing
for consent or other action by al of the Lenders;

(x) release Collateral other than as permitted by Section 12.11;
(xi)  changethe definition of “Required Lenders’ or “Magjority Lenders’;

(xii)  increase the Maximum Revolver Amount, the Maximum Inventory
Loan Amount, or the Letter of Credit Subfacility;

(xiii) releaseany Reserves maintained with respect to the Prudential Notes
to an amount less than the outstanding principal and “Yield Maintenance Amount”
(asdetermined by the Agent inthe exerciseof itsreasonable credit judgment) payable
with respect thereto or the $100MM Notes to an amount less than the outstanding
principal payable with respect thereto except, in each case, in connection with
payment in full of any such Debt;

(xiv) reduce any threshold of Availability contained in Section 3.4(b),
Section 5.2(k), Section 7.6(b), the definition of Fixed Charge Coverage M easurement
Date, the definition of Permitted Stock Repurchase, or the definition of Restricted
Investment or

(xv)  amend the Intercreditor Agreement.

(© No waiver, amendment, or consent shall, unlessin writing and signed by the
Required Lenders and the Loan Parties (which signatures of the Loan Parties may be
evidenced by the signature of the Parent pursuant to Section 13.21) and acknowledged by the
Agent,

(1) amend any provision of Section 1.2(j), other than an amendment to
the percentage of Lenders required to revoke the Agent’s authorization to make
Agent Advances which revocation shall not require the signature of any of Loan
Parties,

(i)  amend Section 12.12(a),

(iii)  increase the maximum amount of Non-Ratable Loans or Agent
Advances which the Bank and the Agent, respectively, may make,
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(iv)  solong asthe Prudential Notes have not been paid in full, waive any
of the conditionsin Section 8.2 if any Sharing Notice (as defined in the Intercreditor
Agreement) isthen in effect, or

(v) amend any of the criteria specified in clause (a) through clause (v) of
the definition of Eligible Accountsor in clause (a) through clause(1) of the definition
of Eligible Inventory.

(d) Notwithstanding the foregoing, (i) the Agent may, in its sole discretion and
notwithstanding the limitations contained in Section 11.1(b)(v) and Section 11.1(b)(ix) and
any other terms of this Agreement, make Non-Ratable Loans in accordance with
Section 1.2(i) and make Agent Advances in an amount not to exceed $10,000,000 in
accordance with Section 1.2(j), and no amendment, waiver, or consent shall, unless in
writing and signed by the Agent, affect therightsor dutiesof the Agent under this Agreement
or any other Loan Document and (ii) Schedule A-1 (“Commitments’) may be amended from
time to time by the Agent alone to reflect assignments of Commitments in accordance
herewith.

(e If, in connection with any proposed amendment, waiver, or consent

(1) requiring the consent of all of the L enders, the consent of the Required
Lendersis obtained, but the consent of the other Lendersis not obtained (any such
Lender whose consent is not obtained as described in thisclause (i) and in clause (ii)
following being referred to as a“Non-Consenting Lender”), or

(i) requiring the consent of the Required Lenders, the consent of the
Majority Lendersis obtained,

then, so long as the Agent is not a Non-Consenting Lender, at the Borrowers' request the
Agent (in its individual capacity as a Lender) or an Eligible Assignee (with the Agent’s
approval) shall havetheright (but not the obligation) to purchase from each Non-Consenting
Lender, and each Non-Consenting Lender agrees that it shall sell, such Non-Consenting
Lender’ sCommitmentsfor an amount equal to the principal balancesthereof and all accrued
interest and feeswith respect thereto through the date of sale pursuant to an Assignment and
Acceptance, without premium or discount.

Section 11.2 Assignments; Participations.

@ Any Lender may, with the written consent of the Agent (which consent shall
not be unreasonably withheld) and if no Default or Event of Default exists with the written
consent of the Parent (which consent shall not be unreasonably withheld), assign and
delegate to one or more Eligible Assignees (provided that no consent of the Parent or the
Agent shall berequired in connection with any assignment and del egation by aLender to an
Affiliate of such Lender or to another Lender) (each an “Assignee”) all, or any ratable part
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of al, of the Revolving L oans, the Commitments, and the other rightsand obligationsof such
Lender hereunder, inaminimum amount of $10,000,000 and integral amounts of $5,000,000
in excessthereof or al of such Lenders Revolving Loans and Commitments (provided that,
unless an assignor Lender has assigned and delegated all of its Revolving Loans and
Commitments, no such assignment and/or delegation shall be permitted unless, after giving
effect thereto, such assignor Lender retains a Commitment in a minimum amount of
$10,000,000); provided, however, that the Borrowers and the Agent may continue to deal
solely and directly with such Lender in connection with the interest so assigned to an
Assignee until (i) written notice of such assignment, together with payment instructions,
addresses, and related information with respect to the Assignee, shall have been givento the
Borrowersand the Agent by such Lender and the Assigneg; (ii) such Lender anditsAssignee
shall have delivered to the Borrower and the Agent an Assignment and Acceptance in the
form of Exhibit E (an “Assignment and Acceptance”) together with any Note or Notes
subject to such assignment, and (iii) the assignor Lender or Assignee has paid to the Agent
a processing fee in the amount of $5,000 (provided that the Agent may, in its discretion,
waive such fee in connection with the initial syndication of the Commitments). The
Borrowers agree to promptly execute and deliver new or replacement Revolving Notes as
reasonably requested by the Agent to evidence assignments of the Revolving Loans and
Commitments in accordance herewith.

(b) From and after the date that the Agent notifiesthe assignor Lender that it has
received an executed Assignment and Acceptance and payment of the above-referenced
processing fee, (i) the Assignee thereunder shall be a party hereto and, to the extent that
rights and obligations, including, but not limited to, the obligation to participate in Letters
of Credit have been assigned to it pursuant to such Assignment and Acceptance, shall have
the rights and obligations of a Lender under the Loan Documents, and (ii) the assignor
Lender shall, to the extent that rights and obligations hereunder and under the other Loan
Documents have been assigned by it pursuant to such Assignment and Acceptance,
relinquish its rights and be released from its obligations under this Agreement (and in the
case of an Assignment and A cceptance covering all or the remaining portion of an assigning
Lender’ srights and obligations under this Agreement, such Lender shall ceaseto be aparty
hereto).

(c) By executing and delivering an Assignment and Acceptance, the assigning
Lender thereunder and the Assignee thereunder confirm to and agree with each other and the
other parties hereto as follows: (i) other than as provided in such Assignment and
Acceptance, such assigning Lender makes no representation or warranty and assumes no
responsibility with respect to any statements, warranties, or representations made in or in
connection with this Agreement or the execution, legality, validity, enforceability,
genuineness, sufficiency, or value of this Agreement or any other Loan Document furnished
pursuant hereto or the attachment, perfection, or priority of any Lien granted by the Loan
Parties to the Agent or any Lender in the Collatera; (ii) such assigning Lender makes no
representation or warranty and assumes no responsibility with respect to the financia
condition of the Loan Parties or the performance or observance by any L oan Party of any of
itsobligationsunder this Agreement or any other Loan Document furnished pursuant hereto;
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(i) such Assignee confirmsthat it hasreceived acopy of thisAgreement, together with such
other documents and information as it has deemed appropriate to make its own credit
analysisand decisionto enter into such Assignment and Acceptance; (iv) such Assigneewill,
independently and without reliance upon the Agent, such assigning Lender, or any other
Lender, and based on such documents and information as it shall deem appropriate at the
time, continue to make its own credit decisions in taking or not taking action under this
Agreement; (v) such Assignee appoints and authorizesthe Agent to take such action asagent
onitsbehalf and to exercise such powersunder this Agreement as are del egated to the Agent
by the terms hereof, together with such powers, including the discretionary rights and
incidental power, as are reasonably incidental thereto; and (vi) such Assignee agreesthat it
will perform in accordance with their terms all of the obligations which by the terms of this
Agreement are required to be performed by it asa Lender.

(d) Immediately upon satisfaction of the requirements of Section 11.2(a), this
Agreement shall be deemed to be amended to the extent, but only to the extent, necessary to
reflect the addition of the Assignee and the resulting adjustment of the Commitmentsarising
therefrom. The Commitment all ocated to each Assignee shall reduce such Commitments of
the assigning Lender pro tanto.

(e Any Lender may at any time sell to one or more Participants participating
interestsin any Revolving Loans, the Commitment of that Lender, and the other interests of
that Lender (the “originating Lender”) hereunder and under the other Loan Documents;
provided, however, that (i) the originating Lender’ s obligations under this Agreement shall
remain unchanged, (ii) the originating Lender shall remain solely responsible for the
performance of such obligations, (iii) the Borrowers and the Agent shall continue to deal
solely and directly with the originating Lender in connection with the originating Lender’s
rights and obligations under this Agreement and the other Loan Documents, and (iv) no
Lender shall transfer or grant any participating interest under which the Participant hasrights
to approve any amendment to, or any consent or waiver with respect to, this Agreement or
any other Loan Document except the matters set forth in Section 11.1(b)(i),
Section 11.1(b)(ii), and Section 11.1(b)(iii), and (v) al amounts payable by the Borrowers
hereunder shall be determined asif such Lender had not sold such participation, except that,
if amountsoutstanding under this Agreement are due and unpaid, or shall have been declared
or shall have become due and payable upon the occurrence of an Event of Default, each
Participant shall be deemed to have the right of setoff in respect of its participating interest
in amountsowing under this Agreement to the same extent and subject to the samelimitation
asif the amount of its participating interest were owing directly to it asaLender under this
Aqgreement.

()] Notwithstanding any other provision in this Agreement, any Lender may at
any time create a security interest in, or pledge, al or any portion of its rights under and
interest in this Agreement in favor of any Federal Reserve Bank in accordance with
Regulation A of the Federal Reserve Board or U.S. Treasury Regulation 31 CFR §203.14,
and such Federal Reserve Bank may enforce such pledge or security interest in any manner
permitted under applicable law.
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ARTICLE 12
THE AGENT

Section12.1 Appointment and Authorization. Each Lender hereby designatesand appoints
the Bank (acting in its capacity asthe Agent) asits agent under this Agreement and the other Loan
Documentsand each Lender hereby irrevocably authorizesthe Agent to take such action onitsbehalf
under the provisions of this Agreement and each other Loan Document and to exercise such powers
and perform such duties as are expressly delegated to it by the terms of this Agreement or any other
L oan Document, together with such powers as are reasonably incidental thereto. The Agent agrees
to act as such on the express conditions contained inthis Article 12. Without limiting theforegoing,
each Lender acknowledgesand confirmsthat the Agent’ sexecution and delivery of the Intercreditor
Agreement issufficient to bind all of the Lendersthereto and that such Lender isexpressly intended
to be treated as, and shall be entitled to be treated as, a third party beneficiary thereto. The
provisions of this Article 12 are solely for the benefit of the Agent and the Lenders and the Loan
Partiesshall havenorightsasathird party beneficiary of any of the provisionscontained herein other
than as expressly provided in Section 12.10 and Section 12.11. Notwithstanding any provision to
the contrary contained elsewherein this Agreement or in any other Loan Document, the Agent shall
not have any duties or responsibilities, except those expressly set forth herein, nor shall the Agent
have or be deemed to have any fiduciary relationship with any Lender, and no implied covenants,
functions, responsibilities, duties, obligations, or liabilities shall beread into this Agreement or any
other Loan Document or otherwise exist against the Agent. Without limiting the generality of the
foregoing sentence, the use of the term “agent” in this Agreement with reference to the Agent is not
intended to, and shall not, connote any fiduciary or other implied (or express) obligations arising
under agency doctrine of any applicablelaw. Instead, such termisused merely asamatter of market
custom, and isintended to create or reflect only an administrative rel ationship between independent
contracting parties. Except asexpressly otherwise provided in this Agreement, the Agent shall have
and may use its sole discretion with respect to exercising or refraining from exercising any
discretionary rights or taking or refraining from taking any actions which the Agent is expressy
entitled to take or assert under this Agreement and the other Loan Documents, including (a) the
determination of the applicability of ineligibility criteria with respect to the calculation of the
Borrowing Base, (b) the making of Agent Advances pursuant to Section 1.2(j), and (c) the exercise
of remedies pursuant to Section 9.2, and any action so taken or not taken shall be deemed consented
to by the Lenders.

Section 12.2 Delegation of Duties. The Agent may execute any of its duties under this
Agreement or any other Loan Document by or through agents, employees, or attorneys-in-fact and
shall be entitled to advice of counsel concerning all matters pertaining to such duties. The Agent
shall not be responsible for the negligence or misconduct of any agent or attorney-in-fact that it
selects as long as such selection was made without gross negligence or willful misconduct.

Section12.3 Liability of the Agent. None of the Agent-Related Persons shall (a) be liable
for any action taken or omitted to be taken by any of them under or in connection with this
Agreement or any other Loan Document or the transactions contempl ated hereby (except for itsown
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gross negligence or willful misconduct), or (b) be responsible in any manner to any of the Lenders
for any recital, statement, representation, or warranty made by any Loan Party or Affiliate of any
Loan Party, or any officer thereof, contained in this Agreement or in any other Loan Document, or
in any certificate, report, statement, or other document referred to or provided for in, or received by
the Agent under or in connection with, this Agreement or any other Loan Document, or the validity,
effectiveness, genuineness, enforceability, or sufficiency of this Agreement or any other Loan
Document, or for any failure of any L.oan Party or any other party to any Loan Document to perform
its obligations hereunder or thereunder. No Agent-Related Person shall be under any obligation to
any Lender to ascertain or to inquire as to the observance or performance of any of the agreements
contained in, or conditions of, this Agreement or any other Loan Document, or to inspect the
properties, books or records of any Loan Party or any Loan Party’ s Affiliates.

Section 12.4 Reliance by the Agent. The Agent shall be entitled to rely, and shall be fully
protected in relying, upon any writing, resolution, notice, consent, certificate, affidavit, letter,
telegram, facsimile, telex, or telephone message, statement, or other document or conversation
believed by it to be genuine and correct and to have been signed, sent, or made by the proper Person
or Persons, and upon advice and statements of legal counsel (including, without limitation, counsel
to any Loan Party), independent accountants and other experts selected by the Agent. The Agent
shall be fully justified in failing or refusing to take any action under this Agreement or any other
Loan Document unlessit shall first receive such advice or concurrence of the Majority Lenders (or
such other percentage of Lenders as may be required hereunder) asit deems appropriate and, if it so
requests, it shal first be indemnified to its satisfaction by the Lenders against any and all liability
and expense which may be incurred by it by reason of taking or continuing to take any such action.
The Agent shall in all cases be fully protected in acting, or in refraining from acting, under this
Agreement or any other Loan Document in accordance with a request or consent of the Magority
Lenders (or such other percentage of Lendersif so required hereunder) and such request and any
action taken or failure to act pursuant thereto shall be binding upon all of the Lenders.

Section 12.5 Notice of Default. The Agent shall not be deemed to have knowledge or
notice of the occurrence of any Default or Event of Default, unless the Agent shall have received
written notice from aLender or aLoan Party referring to this Agreement, describing such Default
or Event of Default and stating that such notice is a*notice of default.” The Agent will notify the
Lenders of its receipt of any such notice. The Agent shall take such action with respect to such
Default or Event of Default as may be requested by the Majority Lenders in accordance with
Article 9; provided, however, that unless and until the Agent has received any such request, the
Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with
respect to such Default or Event of Default as it shall deem advisable.

Section12.6 Credit Decision. Each Lender acknowledgesthat none of the Agent-Related
Persons has made any representation or warranty toit, and that no act by the Agent hereinafter taken,
including any review of the affairs of the Loan Parties and their Affiliates, shall be deemed to
constitute any representation or warranty by any Agent-Related Person to any Lender. Each Lender
represents to the Agent that it has, independently and without reliance upon any Agent-Related
Person and based on such documents and information as it has deemed appropriate, made its own
appraisal of and investigation into the business, prospects, operations, property, financial and other
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condition, and creditworthiness of the Loan Parties and their Affiliates, and all applicable bank
regul atory lawsrelating to the transactions contempl ated hereby, and madeits own decision to enter
into this Agreement and to extend credit to the Borrowers. Each Lender also representsthat it will,
independently and without reliance upon any Agent-Related Person and based on such documents
and information as it shall deem appropriate at the time, continue to make its own credit analysis,
appraisals, and decisions in taking or not taking action under this Agreement and the other Loan
Documents, and to make such investigationsasit deemsnecessary to informitself asto the business,
prospects, operations, property, financial and other condition, and creditworthiness of the Loan
Parties. Except for notices, reports, and other documents expressly herein required to be furnished
to the Lenders by the Agent, the Agent shall not have any duty or responsibility to provide any
L ender withany credit or other information concerning the business, prospects, operations, property,
financial and other condition, or creditworthiness of any Loan Party which may come into the
possession of any of the Agent-Related Persons.

Section 12.7 Indemnification. WHETHER OR NOT THE TRANSACTIONS
CONTEMPLATED HEREBY ARE CONSUMMATED, THE LENDERS SHALL UPON
DEMAND INDEMNIFY THE AGENT-RELATED PERSONS (TO THE EXTENT NOT
REIMBURSED BY OR ON BEHALF OF THE LOAN PARTIES AND WITHOUT LIMITING
THE OBLIGATION OF THE LOAN PARTIESTO DO SO), IN ACCORDANCE WITH THEIR
PRO RATA SHARES, FROM AND AGAINST ANY AND ALL INDEMNIFIED LIABILITIES,
PROVIDED, HOWEVER, THAT NO LENDER SHALL BELIABLE FOR THE PAYMENT TO
THE AGENT-RELATED PERSONS OF ANY PORTION OF SUCH INDEMNIFIED
LIABILITIES(ASDEFINED HEREIN) RESULTING SOLELY FROM SUCH PERSON’ SGROSS
NEGLIGENCE ORWILLFUL MISCONDUCT. Without limitation of theforegoing, each Lender
shall reimbursethe Agent upon demand for its Pro Rata Share of any costsor out-of -pocket expenses
(including Attorney Costs) incurred by the Agent in connection with the preparation, execution,
delivery, administration, modification, amendment, or enforcement (whether through negotiations,
legal proceedings, or otherwise) of, or legal advicein respect of rights or responsibilities under, this
Agreement, any other Loan Document, or any document contemplated by or referred to herein, to
the extent that the Agent is not reimbursed for such expenses by or on behalf of the Loan Parties.
The undertaking in this Section shall survive the payment of all Obligations hereunder and the
resignation or replacement of the Agent.

Section 12.8 The Agent in Individual Capacity. The Bank and its Affiliates may make
loans to, issue letters of credit for the account of, accept deposits from, acquire equity interestsin,
and generally engagein any kind of banking, trust, financial advisory, underwriting, or other business
with any Loan Party and its Affiliates as though the Bank were not the Agent hereunder and without
notice to or consent of the Lenders. The Bank or its Affiliates may receive information regarding
any Loan Party or its Affiliates and Account Debtors (including information that may be subject to
confidentiality obligations in favor of any such Loan Party or Affiliate), and the Lenders
acknowledge that the Agent and the Bank shall be under no obligation to provide such information
tothe Lenders. With respect to itsRevolving Loans, the Bank asaL ender shall have the samerights
and powers under this Agreement as any other Lender and may exercise the same asthough it were
not the Agent, and theterms “Lender” and “Lenders’ include the Bank in itsindividual capacity.
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Section 12.9 Successor Agent. The Agent may resign as Agent upon at least thirty (30)
days prior notice to the Lenders and the Borrowers, such resignation to be effective upon the
acceptance of a successor agent to its appointment as the Agent. In the event the Bank sells all of
its Commitments and Revolving Loans as part of asale, transfer, or other disposition by the Bank
of substantially all of itsloan portfolio, the Bank shall resign asthe Agent. Subject to theforegoing,
if the Agent resigns (the “resigning Agent”) under this Agreement, the Mgjority Lenders, with the
consent of the Parent if no Default or Event of Default isin existence (which consent shall not be
unreasonably withheld), shall appoint from among the L endersasuccessor agent for theL enders(the
“successor Agent”). If no successor Agent is appointed prior to the effective date of the resignation
of the resigning Agent, the resigning Agent may appoint, after consulting with the Lenders and the
Borrowers, asuccessor Agent from among the Lenders. Upon the acceptance of its appointment as
the successor Agent, the successor Agent shall succeed to al the rights, powers, and duties of the
resigning Agent and the term “Agent” shall mean the successor Agent and the resigning Agent’s
appointment, powers, and duties as the Agent shall be terminated. The fees payable by the Loan
Parties to a successor Agent shall be the same as those payable to the resigning Agent, unless
otherwise agreed among the Loan Parties and the successor Agent. After any resigning Agent’s
resignation hereunder as the Agent, the provisions of this Article 12 shall continue to inure to its
benefit as to any actions taken or omitted to be taken by it while it was the Agent under this
Aqgreement.

Section 12.10 Withholding Tax.

@ If any Lender is a “foreign corporation, partnership, or trust” within the
meaning of the Code and such Lender claims exemption from, or a reduction of, U.S.
withholding tax under Sections 1441 or 1442 of the Code, such Lender agrees with and in
favor of the Agent, to deliver to the Agent and the Parent:

(1) if such Lender clams an exemption from, or a reduction of,
withholdingtax under aU.S. tax treaty, two (2) properly completed and executed IRS
FormsW-8BEN and W-8ECI before the payment of any interest inthefirst calendar
year and before the payment of any interest in each third succeeding calendar year
during which interest may be paid under this Agreement;

(i) if such Lender claims that interest paid under this Agreement is
exempt from U.S. withholding tax because it is effectively connected with a U.S.
trade or business of such Lender, two (2) properly completed and executed copies of
IRS Form W-8ECI before the payment of any interest isduein thefirst taxable year
of such Lender and in each succeeding taxable year of such Lender during which
interest may be paid under this Agreement, and IRS Form W-9; and

(iii)  such other form or forms as may be required under the Code or other
laws of the U.S. asacondition to exemption from, or reduction of, U.S. withholding
tax.
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Such Lender agrees to promptly notify the Agent and the Parent of any change in
circumstances which would modify or render invalid any claimed exemption or reduction.

(b) If any Lender claims exemption from, or reduction of, withholding tax under
aU.S. tax treaty by providing IRS Form W-8BEN and such Lender sells, assigns, grants a
participation in, or otherwise transfers all or part of the Obligations owing to such Lender,
such Lender agreesto notify the Agent and the Parent of the percentage amount in which it
isnolonger the beneficial owner of Obligationsowingto such Lender. To theextent of such
percentage amount, the Agent and the Parent will treat such Lender’s IRS Form W-8BEN
as no longer valid.

(© If any Lender claiming exemption from U.S. withholding tax by filing IRS
Form W-8ECI with the Agent sells, assigns, grants aparticipation in, or otherwise transfers
all or part of the Obligations owing to such Lender, such Lender agrees to undertake sole
responsibility for complying with the withholding tax requirements imposed by Sections
1441 and 1442 of the Code.

(d) If any Lender isentitled to areduction in the applicable withholding tax, the
Agent or any Borrower may withhold from any interest payment to such Lender an amount
equivalent to the applicable withholding tax after taking into account such reduction. If the
formsor other documentation required by clause(a) preceding arenot delivered to the Agent
and the Parent, then the Agent or any Borrower may withhold from any interest payment to
such Lender not providing such forms or other documentation an amount equivalent to the
applicable withholding tax.

(e If the IRS or any other Governmental Authority of the U.S. or other
jurisdiction asserts a clam that the Agent or any Borrower did not properly withhold tax
from amountspaid to or for the account of any L ender (because the appropriate form was not
delivered, was not properly executed, or because such Lender failed to notify the Agent or
any Borrower of achangein circumstanceswhich rendered the exemption from, or reduction
of, withholding tax ineffective, or for any other reason) such Lender shall indemnify the
Agent or any Borrower fully for all amounts paid, directly or indirectly, by the Agent or any
Borrower as tax or otherwise, including penalties and interest, and including any taxes
imposed by any jurisdiction on the amounts payable to the Agent under this Section 12.10,
together with all costs and expenses (including Attorney Costs). The obligation of the
Lendersunder thisclause (e) shall survivethe payment of al Obligationsand theresignation
or replacement of the Agent.

Section 12.11 Collateral M atters.

@ The Lenders hereby irrevocably authorize the Agent, at its option and in its
solediscretion, to release any Agent’s Liens upon any Collateral (i) upon the termination of
the Commitments and payment and satisfaction in full of al Revolving Loans and
reimbursement obligations in respect of Letters of Credit, and the termination or
collateralization as provided in Section 1.4(qg) of all outstanding Letters of Credit (whether
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or not any of such obligations are due) and all other Obligations; (ii) constituting property
being sold or disposed of if the Loan Party disposing of such property certifiesto the Agent
that the sale or disposition is made in compliance with Section 7.9 (and the Agent may rely
conclusively on any such certificate, without further inquiry); (iii) constituting property in
which no Loan Party owned any interest at the time the Lien was granted or at any time
thereafter; or (iv) constituting property leased to a Loan Party under a lease which has
expired or been terminated in a transaction permitted under this Agreement. Except as
provided above, the Agent will not release any of the Agent’ sLienswithout the prior written
authorization of the Lenders; provided that the Agent may, in its discretion, release the
Agent’sLienson Collateral valuedintheaggregate not in excessof $10,000,000 during each
Fiscal Y ear without the prior written authori zation of the L enders, and the Agent may release
the Agent’sLienson Collateral valued in the aggregate not in excess of $20,000,000 during
each Fiscal Y ear with the prior written authorization of the Mgjority Lenders. Upon request
by the Agent or the Loan Parties at any time, the Lenderswill confirm inwriting the Agent’s
authority to release any Agent’s Liens upon particular types or items of Collateral pursuant
to this Section 12.11.

(b) Upon receipt by the Agent of any authorization required pursuant to
Section 12.11(a) fromthe Lendersof the Agent’ sauthority toreleaseany Agent’ sLiensupon
particular typesor items of Collateral, and upon at least five (5) Business Days prior written
request by the Loan Parties, the Agent shall (and is hereby irrevocably authorized by the
Lenders to) execute such documents as may be necessary to evidence the release of the
Agent’s Liens upon such Collateral; provided, however, that (i) the Agent shall not be
required to execute any such document on terms which, in the Agent’s opinion, would
expose the Agent to liability or create any obligation or entail any consequence other than
the release of such Liens without recourse or warranty, and (ii) such release shall not in any
manner discharge, affect, or impair the Obligations or any Liens (other than those expressly
being released) upon (or obligations of the Borrowersin respect of) all interests retained by
the Borrowers, including the proceeds of any sale, al of which shall continue to constitute
part of the Collateral.

(c) TheAgent shall haveno obligation whatsoever to any of the Lendersto assure
that the Collateral existsor isowned by any Loan Party or is cared for, protected, or insured
or has been encumbered, or that the Agent’s Liens have been properly or sufficiently or
lawfully created, perfected, protected, or enforced or are entitled to any particular priority,
or to exercise at all or in any particular manner or under any duty of care, disclosure, or
fidelity, or to continue exercising, any of the rights, authorities, and powers granted or
available to the Agent pursuant to any of the Loan Documents, it being understood and
agreed that in respect of the Collateral, or any act, omission, or event related thereto, the
Agent may act in any manner it may deem appropriate, in its sole discretion given the
Agent’sowninterestinthe Collateral initscapacity asone of the Lendersand that the Agent
shall have no other duty or liability whatsoever to any Lender asto any of the foregoing.
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Section 12.12 Restrictions on Actions by the Lenders; Sharing of Payments.

@ Each of the Lendersagreesthat it shall not, without the express consent of the
Required Lenders, and that it shall, to the extent it is lawfully entitled to do so, upon the
request of the Required Lenders, setoff against the Obligations, any amounts owing by such
Lender to any Loan Party or any accounts of any Loan Party now or hereafter maintained
with such Lender. Each of the Lenders further agrees that it shall not, unless specifically
requested to do so by the Agent, take or cause to be taken any action to enforce its rights
under this Agreement or any other Loan Document or against any Loan Party, including the
commencement of any legal or equitable proceedings, to forecloseany Lien on, or otherwise
enforce any security interest in, any of the Collateral.

(b) If at any time or times any Lender shall receive (i) by payment, foreclosure,
setoff, or otherwise, any proceeds of Collateral or any payments with respect to the
Obligations owing to such Lender arising under, or relating to, this Agreement or the other
Loan Documents, except for any such proceeds or payments received by such Lender from
the Agent pursuant to the terms of this Agreement, or (ii) paymentsfrom the Agent in excess
of such Lender’s ratable portion of all such distributions by the Agent, such Lender shall
promptly (1) turn the same over to the Agent, in kind, and with such endorsements as may
be required to negotiate the same to the Agent, or in same day funds, as applicable, for the
account of al of the Lenders and for application to the Obligations in accordance with the
applicable provisions of this Agreement, or (2) purchase, without recourse or warranty, an
undivided interest and participation in the Obligations owed to the other Lendersso that such
excess payment received shall be applied ratably as among the Lenders in accordance with
their Pro Rata Shares; provided, however, that if all or part of such excess payment received
by the purchasing party isthereafter recovered fromit, those purchasesof participationsshall
be rescinded in whole or in part, as applicable, and the applicable portion of the purchase
price paid therefor shall be returned to such purchasing party, but without interest except to
the extent that such purchasing party is required to pay interest in connection with the
recovery of the excess payment.

Section 12.13 Agency for Perfection. Each Lender hereby appoints each other Lender as
agent for the purpose of perfecting Liens, for the benefit of the Agent and the Lenders, in assets
which, in accordance with Article 9 of the UCC or any other Requirement of Law of the U.S. or
Canada can be perfected only by possession. Should any Lender (other than the Agent) obtain
possession of any such Collateral, such Lender shall notify the Agent thereof, and, promptly upon
the Agent’ s request therefor shall deliver such Collateral to the Agent or otherwise deal with such
Collateral in accordance with the Agent’ s instructions.

Section12.14 Paymentsby the Agent tothel enders. All paymentsto be made by the Agent
tothe Lendersshall bemade by bank wiretransfer or internal transfer of immediately availablefunds
to each Lender pursuant to wire transfer instructions delivered in writing to the Agent on or prior to
the Closing Date (or if such Lender isan Assignee, delivered with or in the applicable Assignment
and Acceptance), or pursuant to such other wiretransfer instructions as each party may designatefor
itself by written notice to the Agent. Concurrently with each such payment, the Agent shall identify
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whether such payment (or any portion thereof) represents principal, premium, or interest on the
Revolving Loans or otherwise. Unless the Agent receives notice from the Borrowers prior to the
date on which any payment is due to the Lendersthat the Borrowers will not make such payment in
full asand when required, the Agent may assumethat the Borrowers have made such payment in full
to the Agent on such date in immediately available funds and the Agent may (but shall not be so
required), in reliance upon such assumption, distribute to each Lender on such due date an amount
egual to the amount then due such Lender. If and to the extent the Borrowers have not made such
payment in full to the Agent, each Lender shall repay to the Agent on demand such amount
distributed to such Lender, together withinterest thereon at the Federal Funds Ratefor each day from
the date such amount is distributed to such Lender until the date repaid.

Section 12.15 Settlement.

@ Each Lender’s funded portion of the Revolving Loans is intended by the
Lenders to be equal at all times to such Lender’'s Pro Rata Share of the outstanding
Revolving Loans. Notwithstanding such agreement, the Agent, the Bank, and the other
Lenders agree (which agreement shall not be for the benefit of or enforceable by the
Borrowers) that in order to facilitate the administration of this Agreement and the other Loan
Documents, settlement among them as to the Revolving Loans, including the Non-Ratable
Loans and the Agent Advances shall take place on a periodic basis in accordance with the
following provisions:

(1) The Agent shall request settlement (a“ Settlement”) with the Lenders
on at least aweekly basis, or on amorefrequent basis at the Agent’ selection, (A) on
behalf of the Bank, with respect to each outstanding Non-Ratable L oan, (B) for itself,
with respect to each Agent Advance, and (C) with respect to collectionsreceived, in
each case, by notifying the Lenders of such requested Settlement by telecopy,
telephone, e-mail, or other similar form of transmission, of such requested
Settlement, no later than 12:00 noon (Chicago, Illinois time) on the date of such
requested Settlement (the* Settlement Date”). Each Lender (other than the Bank, in
the case of Non-Ratable L oans and the Agent in the case of Agent Advances) shall
transfer the amount of such Lender’s Pro Rata Share of the outstanding principal
amount of the Non-Ratable Loans and Agent Advances with respect to which
Settlement isrequested to the Agent, to such account of the Agent asthe Agent may
designate, not later than 2:00 p.m. (Chicago, Illinois time), on the Settlement Date
applicablethereto. Settlements may occur during the continuation of aDefault or an
Event of Default and whether or not the applicable conditions precedent set forth in
Article 8 have then been satisfied. Such amounts transferred to the Agent shall be
applied against the amounts of the applicable Non-Ratable L oan or Agent Advance
and, together with the portion of such Non-Ratable Loan or Agent Advance
representing the Bank’ s Pro Rata Share thereof, shall constitute Revolving L oans of
such Lenders, respectively. If any such amount isnot transferred to the Agent by any
Lender on the Settlement Date applicable thereto, the Agent shall be entitled to
recover such amount on demand from such Lender together with interest thereon at
the Federal Funds Ratefor thefirst three (3) daysfrom and after the Settlement Date
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and thereafter at the Interest Rate then applicable to the Base Rate Revolving Loans
(Y) on behalf of the Bank, with respect to each outstanding Non-Ratable L oan, and
(2) for itself, with respect to each Agent Advance.

(i) Notwithstanding the foregoing, not more than one (1) Business Day
after demand is made by the Agent (whether before or after the occurrence of a
Default or an Event of Default and regardless of whether the Agent has requested a
Settlement with respect toaNon-Ratable L oan or Agent Advance), each other Lender
(A) shal irrevocably and unconditionally purchase and receive from the Bank or the
Agent, as applicable, without recourse or warranty, an undivided interest and
participationinsuch Non-Ratable L oan or Agent Advanceequal to such Lender’ sPro
Rata Share of such Non-Ratable Loan or Agent Advance and (B) if Settlement has
not previously occurred with respect to such Non-Ratable L oansor Agent Advances,
upon demand by the Bank or the Agent, as applicable, shall pay to the Bank or the
Agent, as applicable, as the purchase price of such participation an amount equal to
one-hundred percent (100%) of such Lender’s Pro Rata Share of such Non-Ratable
Loansor Agent Advances. If such amount isnot in fact transferred to the Agent by
any Lender, the Agent shall be entitled to recover such amount on demand from such
L ender together with interest thereon at the Federal Funds Rate for the first three (3)
days from and after such demand and thereafter at the Interest Rate then applicable
to Base Rate Revolving Loans.

(iti)  From and after the date, if any, on which any Lender purchases an
undivided interest and participation in any Non-Ratable Loan or Agent Advance
pursuant to clause (ii) preceding, the Agent shall promptly distributeto such Lender,
such Lender’s Pro Rata Share of all payments of principal and interest and all
proceeds of Collateral received by the Agent in respect of such Non-Ratable Loan or
Agent Advance.

(iv)  Between Settlement Dates, to the extent no Agent Advances are
outstanding, the Agent may pay over to the Bank any payments received by the
Agent, whichinaccordancewith thetermsof this Agreement would be applied to the
reduction of the Revolving Loans, for application to the Bank’s Revolving Loans
including Non-Ratable Loans. If, as of any Settlement Date, collections received
since the then immediately preceding Settlement Date have been applied to the
Bank’s Revolving Loans (other than to Non-Ratable Loans or Agent Advancesin
which a Lender has not yet funded its purchase of a participation pursuant to
clause (ii) preceding), as provided for in the previous sentence, the Bank shall pay to
the Agent for the accounts of the L enders, to be applied to the outstanding Revolving
Loans of such Lenders, an amount such that each Lender shall, upon receipt of such
amount, have, as of such Settlement Date, its Pro Rata Share of the Revolving L oans.
During the period between Settlement Dates, the Bank with respect to Non-Ratable
Loans, the Agent with respect to Agent Advances, and each Lender with respect to
the Revolving Loans other than Non-Ratable Loans and Agent Advances, shall be
entitled to interest at the applicablerate or rates payabl e under this Agreement on the
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actual average daily amount of funds employed by the Bank, the Agent, and the other
Lenders.

(v) Unless the Agent has received written notice from a Lender to the
contrary, the Agent may assume that the applicable conditions precedent set forthin
Article 8 have been satisfied and the requested Borrowing will not exceed
Availability on any Funding Date for a Revolving Loan or Non-Ratable L oan.

(b) The Lenders Failure to Perform. All Revolving Loans (other than Non-
Ratable Loans and Agent Advances) shall be made by the Lenders simultaneously and in
accordance with their Pro Rata Shares. It is understood that (i) no Lender shall be
responsible for any failure by any other Lender to perform its obligation to make any
Revolving Loans hereunder, nor shall any Commitment of any Lender be increased or
decreased asaresult of any failure by any other Lender to perform its obligation to make any
Revolving Loans hereunder, (ii) no failure by any Lender to perform its obligation to make
any Revolving Loans hereunder shall excuse any other Lender from its obligation to make
any Revolving Loans hereunder, and (iii) the obligations of each Lender hereunder shall be
several, not joint and several.

(c) Defaulting Lenders. Unless the Agent receives notice from a Lender on or
prior to the Closing Date or, with respect to any Borrowing after the Closing Date, at |east
one (1) Business Day prior to the date of such Borrowing, that such Lender will not make
availableasand when required hereunder to the Agent such Lender’ s Pro Rata Share of such
Borrowing, the Agent may assume that each Lender has made such amount available to the
Agent inimmediately available funds on the Funding Date. Furthermore, the Agent may, in
reliance upon such assumption, make available to the Borrowers on such date a
corresponding amount. If any Lender hasnot transferred itsfull Pro Rata Shareto the Agent
in immediately available funds and if the Agent has transferred a corresponding amount to
the Borrowers on the Business Day following such Funding Date the applicable Lender shall
make such amount available to the Agent, together with interest at the Federal Funds Rate
for that day. A notice by the Agent submitted to any Lender with respect to amounts owing
shall be conclusive, absent manifest error. If each Lender’ sfull Pro Rata Shareistransferred
to the Agent as required, the amount transferred to the Agent shall constitute such Lender’s
Revolving Loan for all purposes of this Agreement. If any such amount isnot transferred to
the Agent on the Business Day following the Funding Date, the Agent will notify the
Borrowers of such failureto fund and, upon demand by the Agent, the Borrowers shall pay
such amount to the Agent for the Agent’ saccount, together with interest thereon for each day
elapsed since the date of such Borrowing, at a rate per annum equal to the Interest Rate
applicable at the time to the Revolving Loans comprising that particular Borrowing. The
failure of any Lender to make any Revolving Loan on any Funding Date (any such Lender,
prior to the cure of such failure, being hereinafter referred to asa” Defaulting Lender”) shall
not relieve any other Lender of its obligation hereunder to make a Revolving Loan on such
Funding Date. No Lender shall beresponsiblefor any other Lender’ sfailureto advance such
other Lenders Pro Rata Share of any Borrowing.
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(d) Retention of Defaulting L ender’ sPayments. The Agent shall not beobligated
to transfer to a Defaulting Lender any payments made by any Borrower to the Agent for the
Defaulting Lender’ s benefit, nor shall a Defaulting Lender be entitled to the sharing of any
payments hereunder. Amounts payable to a Defaulting Lender shall instead be paid to or
retained by the Agent. Initsdiscretion, the Agent may loan the Borrowers the amount of all
such payments received or retained by it for the account of such Defaulting Lender. Any
amounts so loaned to the Borrowers shall bear interest at the rate applicable to Base Rate
Revolving Loansand for all other purposes of this Agreement shall betreated asif they were
Revolving Loans, provided, however, that for purposes of voting or consenting to matters
with respect to the Loan Documents and determining Pro Rata Shares, such Defaulting
Lender shall be deemed not to bea“Lender”. Until aDefaulting Lender curesitsfailureto
fund its Pro Rata Share of any Borrowing (i) such Defaulting Lender shall not be entitled to
any portion of the Unused Line Fee and (ii) the Unused Line Fee shall accruein favor of the
Lenders which have funded their respective Pro Rata Shares of such requested Borrowing
and shall be allocated among such performing Lenders ratably based upon their relative
Commitments. This Section shall remain effective with respect to such Lender until such
timeasthe Defaulting Lender shall nolonger bein default of any of itsobligationsunder this
Agreement. Theterms of this Section shall not be construed to increase or otherwise affect
the Commitment of any Lender, or relieve or excuse the performance by any Loan Party of
its duties and obligations hereunder.

(e Removal of Defaulting Lender. At the Borrowers' request, the Agent or an
Eligible Assignee reasonably acceptabl e to the Agent and the Borrowers shall havetheright
(but not the obligation) to purchase from any Defaulting Lender, and each Defaulting Lender
shall, upon such request, sell and assign to the Agent or such Eligible Assignee, al of the
Defaulting Lender’ soutstanding Commitments hereunder. Such sale shall be consummated
promptly after the Agent has arranged for a purchase by the Agent or an Eligible Assignee
pursuant to an Assignment and A cceptance, and at a price equal to the outstanding principal
balance of the Defaulting Lender’ s Loans, plus accrued interest and fees, without premium
or discount.

Section 12.16 Letters of Credit; Intra-Lender |ssues.

@ Noticeof L etter of Credit Balance. On each Settlement Date, the Agent shall
notify each Lender of the issuance of all Letters of Credit since the prior Settlement Date.

(b) Participations in L etters of Credit.

M) Purchase of Participations. |mmediately upon issuance of any L etter
of Credit in accordance with Section 1.4(d), each Lender shall be deemed to have
irrevocably and unconditionally purchased and received without recourse or
warranty, an undivided interest and participation equal to such Lender’s Pro Rata
Share of the face amount of such Letter of Credit in connection with the issuance of
such Letter of Credit (including all obligations of the Borrower for whose account
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such Letter of Credit was issued, and any security therefor or guaranty pertaining
thereto).

(i)  Sharing of Reimbursement Obligation Payments. Whenever the
Agent receivesapayment from aBorrower on account of reimbursement obligations
in respect of aLetter of Credit asto which the Agent has previously received for the
account of the Agent or the L etter of Credit | ssuer payment from aL ender, the Agent
shall promptly pay to such Lender such Lender’s Pro Rata Share of such payment
from such Borrower. Each such payment shall be made by the Agent on the next
Settlement Date.

(@iii)  Documentation. Upon the request of any Lender, the Agent shall
furnish to such Lender copies of any Letter of Credit, reimbursement agreements
executed in connection therewith, applications for any Letter of Credit, and such
other documentation as may reasonably be requested by such Lender.

(iv)  Obligations Irrevocable. The obligation of each Lender to make
payments to the Agent with respect to any Letter of Credit or with respect to their
participation therein or with respect to the Revolving Loans made as a result of a
drawing under a Letter of Credit and the obligation of the Borrowers to make
payments to the Agent, for the account of the Lenders, with respect to any L etter of
Credit shall beirrevocable and shall not be subject to any qualification or exception
whatsoever, including any of the following circumstances:

(A)  anylack of validity or enforceability of this Agreement or any
of the other Loan Documents;

(B) theexistenceof any claim, setoff, defense, or other right which
any Borrower may have at any time against a beneficiary named in a L etter
of Credit or any transferee of any Letter of Credit (or any Person for whom
any such transferee may be acting), any Lender, the Agent, the Letter of
Credit Issuer, or any other Person, whether in connection with this
Agreement, any Letter of Credit, the transactions contemplated herein or any
unrelated transactions (including any underlying transactions between such
Borrower or any other Person and the beneficiary named in any Letter of
Credit);

(C)  any draft, certificate, or any other document presented under
any Letter of Credit proving to be forged, fraudulent, invalid, or insufficient
in any respect or any statement therein being untrue or inaccurate in any

respect;

(D) the surrender or impairment of any security for the
performance or observance of any of the terms of any of the Loan
Documents;
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(E) theoccurrence of any Default or Event of Default; or

(F)  thefailureof theBorrowersto satisfy theapplicableconditions
precedent set forth in Article 8.

(c) Recovery or Avoidance of Payments; Refund of Paymentsin Error. Inthe
event any payment by or on behalf of any Borrower received by the Agent with respect to any
Letter of Credit and distributed by the Agent to the Lenders on account of their respective
participations therein is thereafter set aside, avoided, or recovered from the Agent in
connection with any receivership, liquidation, or bankruptcy proceeding, the Lenders shall,
upon demand by the Agent, pay to the Agent their respective Pro Rata Shares of such amount
set aside, avoided, or recovered, together with interest at the rate required to be paid by the
Agent upon the amount required to be repaid by it. Unless the Agent receives notice from
the Borrowers prior to the date on which any payment is due to the Lenders that the
Borrowerswill not make such payment in full asand when required, the Agent may assume
that the Borrowers have made such payment in full to the Agent on such dateinimmediately
available funds and the Agent may (but shall not be so required), in reliance upon such
assumption, distribute to each Lender on such due date an amount equal to the amount then
due such Lender. If and to the extent the Borrowers have not made such payment in full to
the Agent, each Lender shall repay to the Agent on demand such amount distributed to such
Lender, together with interest thereon at the Federal Funds Rate for each day from the date
such amount is distributed to such Lender until the date repaid.

(d) Indemnification by the Lenders. To the extent not reimbursed by the
Borrowers and without limiting the obligations of the Borrowers hereunder, the Lenders
agreetoindemnify the Letter of Credit I ssuer ratably in accordance with their respective Pro
Rata Shares, for any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses (including attorneys' fees) or disbursementsof any kind and
nature whatsoever that may be imposed on, incurred by or asserted against the Letter of
Credit Issuer in any way relating to or arising out of any Letter of Credit or the transactions
contemplated thereby or any action taken or omitted by the L etter of Credit I ssuer under any
Letter of Credit or any Loan Document in connection therewith; provided that no Lender
shall be liable for any of the foregoing to the extent it arises from the gross negligence or
willful misconduct of the Person to be indemnified. Without limitation of the foregoing,
each Lender agreesto reimbursethe L etter of Credit | ssuer promptly upon demand for itsPro
Rata Share of any costs or expenses payable by any Borrower to the Letter of Credit I ssuer,
to the extent that the Letter of Credit Issuer is not promptly reimbursed for such costs and
expenses by aBorrower. The agreement contained in this Section shall survive payment in
full of al other Obligations.

Section 12.17 Concerning the Collateral and the Related Loan Documents.

@ Each Lender authorizes and directs the Agent to enter into the other Loan
Documents, for theratable benefit and obligation of the Agent and the Lenders. Each Lender
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agreesthat any action taken by the Agent, the Required Lenders, the Mg ority Lenders, or all
Lenders, as applicable, in accordance with the terms of this Agreement or the other Loan
Documents, and the exercise by the Agent, the Required Lenders, the Majority Lenders, or
al Lenders, asapplicable, of their respective powersset forth therein or herein, together with
such other powers that are reasonably incidental thereto, shall be binding upon al of the
Lenders. The Lenders acknowledge that the Revolving Loans, Agent Advances, Non-
Ratable Loans, Hedge Agreements, Bank Products, and all interest, fees, and expenses
hereunder constitute one Debt, secured pari passu by al of the Collateral.

(b) Without limiting the generality of clause (a) preceding, for the purposes of
creating a solidarite active in accordance with Article 1541 of the Civil Code of Quebec,
between each Lender, taken individually, and the Agent, each Loan Party and each Lender
acknowledges and agrees with the Agent that such Lender and the Agent are conferred the
legal status of solidary creditorsof each Loan Party in respect of all Obligations, present and
future, owed by each Loan Party to each such Lender and the Agent (collectively, the
“Solidary Claim™). Accordingly, but subject (for the avoidance of doubt) to Article 1542 of
the Civil Code of Quebec, each Loan Party is irrevocably bound to the Agent and each
Lender in respect of the entire Solidary Claim of the Agent and such Lender. Asaresult of
the foregoing, the parties hereto acknowledge that the Agent and each Lender shall at all
timeshaveavalid and effectiveright of action for the entire Solidary Claim of the Agent and
such Lender and the right to give full acquittance for it. accordingly, without limiting the
generality of theforegoing, the Agent, assolidary creditor witheach Lender, shall at all times
have a valid and effective right of action in respect of all Obligations, present and future,
owed by each L oan Party to the Agent and to the Lenders or any of them and theright to give
afull acquittance for the same. The parties further agree and acknowledge that the Agent’s
Lienson the Collateral shall be granted to the Agent, for its own benefit and for the benefit
of the Lenders.

Section12.18 Field Audit and Examination Reports; Disclaimer by thel enders. The Agent
agreesto conduct not lessthan two (2) field audit and examinations of the L oan Partieseach calendar
year and to request not less than two (2) appraisals by an experienced and reputabl e independent
appraiser acceptableto the Agent of the Inventory of the Loan Parties each calendar year. By signing
this Agreement, each Lender:

@ is deemed to have requested that the Agent furnish such Lender, promptly
after it becomes available, acopy of each field audit or examination report (each a“ Report”
and collectively, the “Reports’) prepared by or on behalf of the Agent;

(b) expressly agrees and acknowledges that neither the Bank nor the Agent
(i) makes any representation or warranty as to the accuracy of any Report, or (ii) shall be
liable for any information contained in any Report;

(c) expressly agrees and acknowledges that the Reports are not comprehensive
audits or examinations, that the Agent, the Bank, or any other party performing any audit or
examination will inspect only specific information regarding the Loan Parties and will rely
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significantly upon the Loan Parties' books and records, as well as on representations of the
Loan Parties' personnel;

(d) agreesto keep al Reportsconfidential and strictly for itsinternal use, and not
to distribute except to its participants, or use any Report in any other manner; and

(e without limiting the generality of any other indemnification provision
contained in this Agreement, agrees: (i) to hold the Agent and any such other Lender
preparing a Report harmless from any action the indemnifying Lender may take or
conclusion theindemnifying Lender may reach or draw from any Report in connection with
any loans or other credit accommodations that the indemnifying Lender has made or may
make to the Borrowers, or the indemnifying Lender’ s participation in, or the indemnifying
Lender’s purchase of, a loan or loans of the Borrowers; and (ii) to pay and protect, and
indemnify, defend, and hold the Agent and any such other Lender preparing a Report
harmless from and against, the claims, actions, proceedings, damages, costs, expenses, and
other amounts (including Attorney Costs) incurred by the Agent and any such other Lender
preparing aReport asthe direct or indirect result of any third partieswho might obtain all or
part of any Report through the indemnifying Lender.

Section 12.19 Relation Among the Lenders. The Lenders are not partners or co-venturers,
and no Lender shall beliablefor the acts or omissions of, or (except as otherwise set forth hereinin
case of the Agent) authorized to act for, any other Lender.

Section 12.20 Co-Agents. None of the Lenders identified on the cover page or signature
pages of this Agreement as a “syndication agent,” or “co-agent” shall have any right, power,
obligation, liability, responsibility, or duty under this Agreement other than those applicable to all
Lendersassuch. Without limiting the foregoing, none of the Lenderssoidentified asa“syndication
agent,” or “co-agent” shall have or be deemed to have any fiduciary relationship with any other
Lender. Each Lender acknowledges that it has not relied, and will not rely, on any of the Lenders
so identified in deciding to enter into this Agreement or in taking or not taking action hereunder.

ARTICLE 13

MISCELLANEOUS

Section 13.1 No Waivers, Cumulative Remedies. No failure by the Agent or any Lender
to exercise any right, remedy, or option under this Agreement or any present or future supplement
hereto, or in any other agreement between or among any Loan Party and the Agent and/or any
Lender, or delay by the Agent or any Lender in exercising the same, will operate asawaiver thereof.
Subject to Section 11.1, no waiver by the Agent or any Lender will be effectiveunlessitisinwriting,
and then only to the extent specifically stated. No waiver by the Agent or the Lenders on any
occasion shall affect or diminish the Agent’s and each Lender’ s rights thereafter to require strict
performance by the Loan Parties of any provision of this Agreement. The Agent and the Lenders
may proceed directly to collect the Obligations without any prior recourse to the Collateral. The
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Agent’ sand each Lender’ srights under this Agreement will be cumulative and not exclusive of any
other right or remedy which the Agent or any Lender may have.

Section 13.2 Severability. The illegality or unenforceability of any provision of this
Agreement, any other Loan Document, or any instrument or agreement required hereunder shall not
in any way affect or impair the legality or enforceability of the remaining provisions of this
Agreement, any other Loan Document, or any instrument or agreement required hereunder.

Section 13.3 Governing Law; Choice of Forum; Service of Process.

) THISAGREEMENT SHALL BEINTERPRETED AND THERIGHTSAND
LIABILITIES OF THE PARTIES HERETO DETERMINED IN ACCORDANCE WITH
THEINTERNAL LAWS (ASOPPOSED TO THE CONFLICT OF LAWSPROVISIONS,
PROVIDED THAT PERFECTION ISSUES WITH RESPECT TO ARTICLE 9 OF THE
UCCMAY GIVEEFFECT TOAPPLICABLE CHOICE OR CONFLICT OFLAW RULES
SET FORTH IN ARTICLE 9 OF THE UCC) OF THE STATE OF ILLINOIS; PROVIDED
THAT THE AGENT AND THE LENDERS SHALL RETAIN ALL RIGHTS ARISING
UNDER FEDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY BE BROUGHT IN THE
COURTS OF THE STATE OF ILLINOIS OR OF THE U.S. LOCATED IN COOK
COUNTY, ILLINOIS,AND BY EXECUTION AND DELIVERY OF THISAGREEMENT,
EACHOFTHELOAN PARTIES, THEAGENT, AND THELENDERSCONSENTS, FOR
ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE
JURISDICTION OF THOSE COURTS. EACH OF THE LOAN PARTIES, THE AGENT,
AND THELENDERSIRREVOCABLY WAIVESANY OBJECTION, INCLUDINGANY
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF
FORUM NON CONVENIENS WHICHITMAY NOW ORHEREAFTERHAVETOTHE
BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN
RESPECT OF THIS AGREEMENT OR ANY DOCUMENT RELATED HERETO.
NOTWITHSTANDING THE FOREGOING (i) THE AGENT AND THE LENDERS
SHALL HAVE THE RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST
ANY LOAN PARTY OR ITS PROPERTY IN THE COURTS OF ANY OTHER
JURISDICTION THE AGENT OR THE LENDERS DEEM NECESSARY OR
APPROPRIATE IN ORDER TO REALIZE ON THE COLLATERAL OR OTHER
SECURITY FOR THE OBLIGATIONS AND (ii) EACH OF THE PARTIES HERETO
ACKNOWLEDGESTHATANY APPEALSFROM THE COURTSDESCRIBED IN THE
IMMEDIATELY PRECEDING SENTENCEMAY HAVETOBEHEARD BY A COURT
LOCATED OUTSIDE THOSE JURISDICTIONS.

(© TO THE MAXIMUM EXTENT ALLOWED BY ANY APPLICABLE
REQUIREMENT OF LAW, EACH BORROWER HEREBY WAIVES PERSONAL
SERVICEOFANY AND ALL PROCESSUPON IT AND CONSENTSTHAT ALL SUCH
SERVICE OF PROCESSMAY BEMADEBY REGISTERED MAIL (RETURN RECEIPT
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REQUESTED) DIRECTED TO SUCH LOAN PARTY AT ITSADDRESS SET FORTH
IN SECTION 13.8 AND SERVICE SO MADE SHALL BE DEEMED TO BE
COMPLETED TEN (10) DAYS AFTER THE SAME SHALL HAVE BEEN SO
DEPOSITED IN THE U.S. MAILS POSTAGE PREPAID. NOTHING CONTAINED
HEREIN SHALL AFFECT THERIGHT OF THEAGENT ORTHELENDERSTO SERVE
LEGAL PROCESSBY ANY OTHER MANNER PERMITTED BY LAW.

Section 13.4 Waiver of Jury Trial. EACH OF THE LOAN PARTIES, THE LENDERS,
AND THE AGENT IRREVOCABLY WAIVES ITS RESPECTIVE RIGHTSTO A TRIAL BY
JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF OR
RELATED TO THIS AGREEMENT, THE OTHER LOAN DOCUMENTS, OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, IN ANY ACTION,
PROCEEDING, OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY OF THE
PARTIES AGAINST ANY OTHER PARTY OR ANY AGENT-RELATED PERSON,
PARTICIPANT, ORASSIGNEE, WHETHERWITH RESPECT TOCONTRACT CLAIMS, TORT
CLAIMS, OR OTHERWISE. EACH OF THE LOAN PARTIES, THE LENDERS, AND THE
AGENT AGREESTHAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BETRIED BY
A COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, EACH OF
THE PARTIESFURTHER AGREESTHAT ITSRESPECTIVE RIGHT TO A TRIAL BY JURY
ISWAIVED BY OPERATION OF THISSECTION ASTO ANY ACTION, COUNTERCLAIM,
OR OTHER PROCEEDING WHICH SEEKS, INWHOLE ORIN PART, TOCHALLENGE THE
VALIDITY OR ENFORCEABILITY OF THIS AGREEMENT, THE OTHER LOAN
DOCUMENTS, OR ANY PROVISION HEREOF OR THEREOF. THIS WAIVER SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS, OR
MODIFICATIONS TO THISAGREEMENT AND THE OTHER LOAN DOCUMENTS.

Section 13.5 Survival of Representations and Warranties. All representations and
warranties of the L oan Parties contained in this Agreement shall survivethe execution, delivery, and
acceptance thereof by the parties, notwithstanding any investigation by the Agent or the Lenders or
thelr respective agents.

Section13.6  Other Security and Guaranties. The Agent may, without notice or demand and
without affecting the Loan Parties' obligations hereunder, from time to time: (a) take from any
Person and hold collateral (other than the Collateral) for the payment of all or any part of the
Obligations and exchange, enforce, or release such collateral or any part thereof; and (b) accept and
hold any endorsement or guaranty of payment of al or any part of the Obligations and release or
substitute any such endorser or guarantor, or any Person who has given any Lien in any other
collateral as security for the payment of al or any part of the Obligations, or any other Personin any
way obligated to pay al or any part of the Obligations.

Section13.7 Feesand Expenses. Each Borrower agreesto pay to the Agent, for its benefit,
on demand, all costs and expensesthat the Agent pays or incurs in connection with the negotiation,
preparation, syndication, consummation, administration, enforcement, and termination of this
Agreement or any of the other Loan Documents, including: (a) Attorney Costs; (b) costs and
expenses(including Attorney Costs) for any amendment, supplement, waiver, consent, or subsequent
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closing in connection with the Loan Documents and the transacti ons contempl ated thereby; (c) costs
and expenses of lien and title searches, titleinsurance, and environmental audits; (d) taxes, fees, and
other chargesfor filing financing statements and continuations and other actionsto perfect, protect,
and continue the Agent’s Liens (including costs and expenses paid or incurred by the Agent in
connection with the consummation of this Agreement); (€) sumspaid or incurred to pay any amount
or take any action required of any L oan Party under the Loan Documents that such Loan Party fails
to pay or take; (f) costs of appraisals, (g) costs of inspections, field examinations, and verifications
of the Collateral and the Loan Parties operations by the Agent, including travel, lodging, and meals,
plus the Agent’s then customary charge for field examinations and audits and the preparation of
reports thereof (such chargeis currently $750 per day (or portion thereof) for each Person retained
or employed by the Agent with respect to each field examination or audit); provided that the
Borrowers shall berequired to pay the cost of any such field examinations and inspections only four
(4) timesinany calendar year and whenever an Event of Default exists; and (h) costs and expenses
of forwarding loan proceeds, collecting checks and other items of payment, and establishing and
mai ntai ning Payment Accountsand lock boxes, and costs and expenses of preserving and protecting
the Collateral. In addition, the Borrowers agree to pay costs and expenses incurred by the Agent
(including Attorney Costs) to the Agent, for itsbenefit, on demand, and to the other Lendersfor their
benefit, on demand, and all reasonable fees, expenses, and disbursements incurred by such other
Lenders for one law firm retained by such other Lenders, in each case, paid or incurred to obtain
payment of the Obligations, enforcethe Agent’ sLiens, sell or otherwiserealize upon the Collateral,
and otherwise enforce the provisions of the Loan Documents, or to defend any claims made or
threatened against the Agent or any Lender arising out of the transactions contemplated hereby
(including preparationsfor and consultations concerning any such matters). Theforegoing shall not
be construed to limit any other provisions of the Loan Documents regarding costs and expensesto
be paid by the Loan Parties. All of the foregoing costs and expenses shall be charged to the
Borrowers Loan Account as Revolving Loans as described in Section 3.7.

Section 13.8 Notices. Except as otherwise provided herein, all notices, demands, and
requests that any party is required or elects to give to any other party shall be in writing, or by a
telecommunications device capable of creating awritten record, and any such notice shall become
effective (@) upon personal delivery thereof, including, but not limited to, delivery by overnight mail
or courier service, (b) four (4) days after it shall have been mailed by U.S. mail, first class, certified
or registered, with postage prepaid, or (c) in the case of notice by such atelecommunicationsdevice,
when properly transmitted, in each case addressed to the party to be notified as follows:

If to the Agent or to the Bank:

Bank of America, National Association

231 S. LaSalle Street

Chicago, Illinois 60604

Attention: Beverly J. Gray, Senior Vice President
Telecopy No.: (312) 974-8744
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If to any Loan Party:

c/o Brown Shoe Company, Inc.
8300 Maryland Avenue

St. Louis, Missouri 63105
Attention: Chief Financial Officer
Telecopy No.: (314) 854-2152

with a copy to (provided that failure to provide such copy shall not render any such
notice ineffective):

Bryan Cave LLP

One Metropolitan Square

211 North Broadway, Suite 3600

St. Louis, Missouri 63102-2750
Attention: William F. Seabaugh, Esqg.
Telecopy No.: (314) 259-2020

or to such other address as each party may designate for itself by like notice. For purposes of
providing any notice to a Lender, such notice shall be delivered to such Lender at the address for
notice of such Lender set forth on the signature pages of this Agreement or on the most recent
Assignment and Acceptance to which such Lender isaparty. Failure or delay in delivering copies
of any notice, demand, request, consent, approval, declaration, or other communication to the
personsdesignated aboveto receive copiesshall not adversely affect the effectiveness of such notice,
demand, request, consent, approval, declaration, or other communication.

Section 13.9 Waiver of Notices. Unless otherwise expressly provided herein, each
Borrower waives presentment, notice of demand or dishonor, protest asto any instrument, notice of
intent to accel erate the Obligations, and notice of accel eration of the Obligations, aswell asany and
all other noticesto which it might otherwise be entitled. No notice to or demand on any Borrower
which the Agent or any Lender may elect to give shall entitle any Borrower to any or further notice
or demand in the same, similar, or other circumstances.

Section 13.10 Binding Effect. The provisions of this Agreement shall be binding upon and
inure to the benefit of the respective representatives, successors, and assigns of the parties hereto;
provided, however, that no interest herein may be assigned by any Loan Party without the prior
written consent of the Agent and each Lender. Therightsand benefits of the Agent and the Lenders
hereunder shall, if such Personsso agree, inureto any party acquiring any interest in the Obligations
or any part thereof. Additionally, each Lender, including, without limitation, any Lender which
becomesaparty hereto after the Closing Date, agreesthat theterms, conditions, covenants, and other
agreementscontainedinthelntercreditor Agreement (and any amendmentsor modificationsthereto)
are binding and enforceable against such Lender with the same force and effect asif such Lender
were aparty thereto and that the Agent isfully authorized and directed to enter into the Intercreditor
Agreement (and any amendments or modificationsthereto) on behalf of such Lender. To the extent
any provision of this Agreement conflicts with or is inconsistent with the provisions of the
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Intercreditor Agreement, the provisions of the Intercreditor Agreement shall govern and control
unless otherwise provided therein; provided that, and notwithstanding the foregoing, the provisions
of the Intercreditor Agreement are not intended amongst the Lenders party to this Agreement, to
modify or amend the manner of application of funds as set forth in this Agreement and related
documents. Any amounts distributable hereunder to the Lenders party to this Agreement shall be
applied in accordance with the priorities set forth herein and in the related documents, regardless of
how such payments are characterized or the order of priority under the Intercreditor Agreement.

Section 13.11 Indemnity of the Agent and the Lenders by the L oan Partes.

) EACHLOAN PARTY AGREESTODEFEND, INDEMNIFY,AND HOLD
THE AGENT-RELATED PERSONS, AND EACH LENDER AND EACH OF ITS
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, COUNSEL,
REPRESENTATIVES, AGENTS, AND ATTORNEYSIN-FACT (EACH, AN
“INDEMNIFIED PERSON") HARMLESS FROM AND AGAINST ANY AND ALL
LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS,
JUDGMENTS, SUITS, COSTS, CHARGES, EXPENSES, AND DISBURSEMENTS
(INCLUDING ATTORNEY COSTS) OF ANY KIND OR NATURE WHATSOEVER
WHICH MAY AT ANY TIME (INCLUDING AT ANY TIME FOLLOWING
REPAYMENT OF THE LOANS AND THE TERMINATION, RESIGNATION, OR
REPLACEMENT OF THE AGENT OR REPLACEMENT OF ANY LENDER) BE
IMPOSED ON, INCURRED BY, OR ASSERTED AGAINST ANY SUCH PERSON IN
ANY WAY RELATING TO OR ARISING OUT OF THIS AGREEMENT OR ANY
DOCUMENT CONTEMPLATED BY OR REFERRED TO HEREIN, OR THE
TRANSACTIONS CONTEMPLATED HEREBY, OR ANY ACTION TAKEN OR
OMITTED BY ANY SUCH PERSON UNDER OR IN CONNECTION WITH ANY OF
THE FOREGOING, INCLUDING WITH RESPECT TO ANY INVESTIGATION,
LITIGATION, ORPROCEEDING (INCLUDINGANY INSOLVENCY PROCEEDINGOR
APPELLATE PROCEEDING) RELATED TO OR ARISING OUT OF THIS
AGREEMENT, ANY OTHER LOAN DOCUMENT, ORTHEREVOLVING LOANSOR
THE USE OF THE PROCEEDS THEREOF, WHETHER OR NOT ANY INDEMNIFIED
PERSON IS A PARTY THERETO (ALL THE FOREGOING, COLLECTIVELY, THE
“INDEMNIFIED LIABILITIES’); PROVIDED THAT THE LOAN PARTIES SHALL
HAVE NO OBLIGATION HEREUNDER TO (i) ANY INDEMNIFIED PERSON WITH
RESPECT TOINDEMNIFIED LIABILITIESRESULTING SOLELY FROM THE GROSS
NEGLIGENCE ORWILLFUL MISCONDUCT OF SUCH INDEMNIFIED PERSON OR
(i) TO ANY SUCH COUNSEL FOR ANY ALLEGED OR ACTUAL MALPRACTICE
RESULTING FROM THE NEGOTIATION AND PREPARATION OF THE LOAN
DOCUMENTSORTHE TRANSACTIONSCONTEMPLATED THEREBY ORIFSUCH
COUNSEL IS FOUND BY A COURT OF COMPETENT JURISDICTION TO BE
RESPONSIBLE OR LIABLE FOR ANY INDEMNIFIED LIABILITIES. THE
AGREEMENTS IN THIS SECTION 13.11 SHALL SURVIVE PAYMENT OF ALL
OTHER OBLIGATIONS.
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(b) EACHLOAN PARTY AGREESTOINDEMNIFY,DEFEND,AND HOLD
HARMLESS THE AGENT AND THE LENDERS FROM ANY LOSS OR LIABILITY
DIRECTLY OR INDIRECTLY ARISING OUT OF THE USE, GENERATION,
MANUFACTURE, PRODUCTION, STORAGE, RELEASE, THREATENED RELEASE,
DISCHARGE, DISPOSAL, OR PRESENCE OF A HAZARDOUS SUBSTANCE
RELATING TO ANY LOAN PARTY’S OPERATIONS, BUSINESS, OR PROPERTY .
THISINDEMNITY WILL APPLY WHETHERTHEHAZARDOUSSUBSTANCE ISON,
UNDER, OR ABOUT ANY LOAN PARTY’S PROPERTY OR OPERATIONS OR
PROPERTY LEASED TOANY LOAN PARTY. THEINDEMNITY INCLUDESBUT IS
NOT LIMITED TO REASONABLE ATTORNEY FEES AND EXPENSES. THE
INDEMNITY EXTENDSTO THEAGENT AND THE LENDERS, THEIRAFFILIATES,
SUBSIDIARIES, AND ALL OF THEIR DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS, SUCCESSORS, ATTORNEYS, AND ASSIGNS. AS USED IN THIS
CLAUSE (b), “HAZARDOUS SUBSTANCES’ MEANS ANY SUBSTANCE,
MATERIAL, OR WASTE THAT IS OR BECOMES DESIGNATED OR REGULATED
AS “TOXIC,” “HAZARDOUS,” “POLLUTANT,” OR “CONTAMINANT” OR A
SIMILAR DESIGNATION OR REGULATION UNDER ANY FEDERAL, STATE, OR
LOCAL LAW (WHETHER UNDER COMMON LAW, STATUTE, REGULATION, OR
OTHERWISE) OR JUDICIAL OR ADMINISTRATIVE INTERPRETATION OF SUCH,
INCLUDING PETROLEUM ORNATURAL GAS. THISINDEMNITY WILL SURVIVE
REPAYMENT OF ALL OTHER OBLIGATIONS.

Section 13.12 Limitation of Liability. NO CLAIM MAY BE MADE BY ANY LOAN
PARTY, ANY LENDER, OR OTHER PERSON AGAINST THEAGENT, ANY LENDER, ANY
LOAN PARTY, OR THE AFFILIATES, DIRECTORS, OFFICERS, EMPLOY EES, COUNSEL,
REPRESENTATIVES, AGENTS, OR ATTORNEY S-IN-FACT OF ANY OF THEM FOR ANY
SPECIAL, INDIRECT, CONSEQUENTIAL, ORPUNITIVEDAMAGESIN RESPECT OF ANY
CLAIM FORBREACH OF CONTRACT ORANY OTHER THEORY OF LIABILITY ARISING
OUT OFORRELATED TOTHETRANSACTIONSCONTEMPLATED BY THISAGREEMENT
ORANY OTHER LOAN DOCUMENT, ORANY ACT, OMISSION, OREVENT OCCURRING
IN CONNECTION THEREWITH, AND EACH LOAN PARTY AND EACH LENDERHEREBY
WAIVES, RELEASES, AND AGREES NOT TO SUE UPON ANY CLAIM FOR SUCH
DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR NOT KNOWN OR
SUSPECTED TO EXIST IN ITSFAVOR.

Section13.13 Final Agreement. ThisAgreement and the other Loan Documents (including,
without limitation, the certain Postclosing Agreement dated concurrently herewith among the Loan
Parties, the Agent, and the Lenders party to this Agreement on the Closing Date) areintended by the
Loan Parties, the Agent, and the Lenders to be the final, complete, and exclusive expression of the
agreement between them. This Agreement and the other Loan Documents supersede any and all
prior oral or written agreements relating to the subject matter hereof and thereof. No modification,
rescission, waiver, release, or amendment of any provision of this Agreement or any other Loan
Document shall be made, except by a written agreement signed by the Loan Parties and a duly
authorized officer of each of the Agent, the Required Lenders, the Majority Lenders, or all of the
Lenders, as applicable.
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Section 13.14 Counterparts. This Agreement and the other Loan Documents may be
executed in any number of counterparts, and by the Agent, each Lender, and the Loan Partiesin
separate counterparts, each of which shall be an original, but al of which shall together constitute
one and the same agreement. Signature pages may be detached from multiple separate counterparts
and attached to a single counterpart so that all signature pages are physically attached to the same
document and atelecopy of any such executed signature page shall be valid as an original.

Section 13.15 Captions. The captions contained in this Agreement and the other Loan
Documents are for convenience of reference only, are without substantive meaning and should not
be construed to modify, enlarge, or restrict any provision.

Section 13.16 Right of Setoff. In addition to any rights and remedies of the Lenders
provided by law, if an Event of Default exists or the Revolving L oans have been accelerated, each
Lender is authorized at any time and from time to time, without prior notice to the Borrowers, any
such notice being waived by the Borrowersto thefullest extent permitted by law, to setoff and apply
any and all deposits (general or special, time or demand, provisional or final) at any time held by,
and other indebtedness at any time owing by, such Lender or any Affiliate of such Lender to or for
the credit or the account of the Borrowersagainst any and all Obligations owing to such Lender, now
or hereafter existing, irrespective of whether or not the Agent or such Lender shall have made
demand under this Agreement or any other Loan Document and although such Obligations may be
contingent or unmatured. Each Lender agrees promptly to notify the Borrowers and the Agent after
any such setoff and application made by such Lender; provided, however, the failure to give such
notice shall not affect the validity of such setoff and application. NOTWITHSTANDING THE
FOREGOING, NOLENDER SHALL EXERCISEANY RIGHT OF SETOFF, BANKER’'SLIEN,
ORTHE LIKEAGAINST ANY DEPOSIT ACCOUNT OR PROPERTY OF ANY BORROWER
HELD OR MAINTAINED BY SUCH LENDER WITHOUT THE PRIOR WRITTEN
UNANIMOUS CONSENT OF THE LENDERS.

Section 13.17 Confidentiality.

@ Each Loan Party hereby consents that the Agent and each Lender may issue
and disseminate to the public general information describing the credit accommodation
entered into pursuant to this Agreement, including the name and address of the L oan Parties
and a general description of the Loan Parties' business and may, with the Parent’s prior
written consent, use each Loan Party’ s name in advertising and other promotional material.

(b) Each Lender severally agreesto take normal and reasonabl e precautions and
exercise due care to maintain the confidentiality of all information provided to the Agent or
such Lender by or on behalf of any Loan Party, under this Agreement or any other Loan
Document, except to the extent that such information (i) was or becomesgenerally available
to the public other than as aresult of disclosure by the Agent or such Lender, or (ii) was or
becomesavailableonanonconfidential basisfrom asource other thanal oan Party, provided
that such sourceis not bound by a confidentiality agreement with aL oan Party known to the
Agent or such Lender; provided, however, that the Agent and any Lender may disclose such
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information (A) at therequest or pursuant to any requirement of any Governmental Authority
to which the Agent or such Lender is subject or in connection with an examination of the
Agent or such Lender by any such Governmental Authority; (B) pursuant to subpoena or
other court process; (C) when required to do so in accordance with the provisions of any
applicable Requirement of Law; (d) to the extent reasonably required in connection with any
litigation or proceeding (including, but not limited to, any bankruptcy proceeding) to which
the Agent, any Lender or their respective Affiliates may be party; (€) to the extent reasonably
required in connection with the exercise of any remedy hereunder or under any other Loan
Document; (f) to the Agent’ sor such Lender’ sindependent auditors, accountants, attorneys,
and other professional advisors; (g) to any prospective Participant or Assignee, actual or
potential, provided that such prospective Participant or Assignee agrees to keep such
information confidential to the sameextent required of the Agent and the L endershereunder;
(h) as expressly permitted under the terms of any other document or agreement regarding
confidentiality to which any Loan Party is party or is deemed party with the Agent or such
Lender; and (i) to its Affiliates.

Section 13.18 Conflictswith other L oan Documents. Unless otherwise expressly provided
in this Agreement (or in another Loan Document by specific reference to the applicable provision
contained in this Agreement), if any provision contained in this Agreement conflicts with any
provision of any other Loan Document, the provision contained in this Agreement shall govern and
control.

Section 13.19 Joint and Several Liability. All Revolving Loans, upon funding, shall be
deemed to bejointly funded to and received by the Borrowers. Each Borrower jointly and severally
agrees to pay, and shall be jointly and severaly liable under this Agreement for, al Obligations,
regardless of the manner or amount in which proceeds of Revolving Loans are used, allocated,
shared, or disbursed by or among the Borrowers themselves, or the manner in which the Agent
and/or any Lender accountsfor such Revolving Loans or other extensions of credit on its booksand
records. Each Borrower shall beliablefor all amountsdueto the Agent and/or any Lender under this
Agreement, regardless of which Borrower actually receives Revolving Loans or other extensions of
credit hereunder or the amount of such Revolving Loans and extensions of credit received or the
manner in which the Agent and/or such Lender accounts for such Revolving Loans or other
extensions of credit on its books and records. Each Borrower’s Obligations with respect to
Revolving Loans and other extensions of credit madeto it, and such Borrower’ s Obligationsarising
asaresult of the joint and several liability of such Borrower hereunder, with respect to Revolving
L oansmadeto the other Borrowers hereunder, shall be separate and distinct obligations, but all such
Obligations shall be primary obligations of such Borrower. Each Borrower’ sobligationsunder this
Agreement and asan obligor under a Guaranty Agreement shall be separate and distinct obligations.
Each Borrower’ s obligations under this Agreement shall, to the fullest extent permitted by law, be
unconditional irrespective of (i) the validity or enforceability, avoidance, or subordination of the
Obligations of any other Borrower or of any promissory note or other document evidencing all or
any part of the Obligations of any other Borrower, (ii) the absence of any attempt to collect the
Obligations from any other Borrower, any Guarantor, or any other security therefor, or the absence
of any other action to enforcethe same, (iii) thewaiver, consent, extension, forbearance, or granting
of any indulgence by the Agent and/or any Lender with respect to any provision of any instrument
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evidencing the Obligations of any other Borrower or Guarantor, or any part thereof, or any other
agreement now or hereafter executed by any other Borrower or Guarantor and delivered to the Agent
and/or any Lender, (iv) the failure by the Agent and/or any Lender to take any stepsto perfect and
maintain its security interest in, or to preserve its rights to, any security or collateral for the
Obligationsof any other Borrower or Guarantor, (v) the Agent’ sand/or any Lender’ selection, inany
proceeding instituted under the Bankruptcy Code, of the application of Section 1111(b)(2) of the
Bankruptcy Code or under any similar provision of the BIA or the Companies Creditors
Arrangement Act (Canada), (vi) any borrowing or grant of asecurity interest by any other Borrower,
as debtor-in-possession under Section 364 of the Bankruptcy Code or under any similar provision
of the BIA or the Companies Creditors Arrangement Act (Canada), (vii) the disallowance of all or
any portion of the Agent’ sand/or any Lender’ s claim(s) for the repayment of the Obligations of any
other Borrower under Section 502 of the Bankruptcy Code or under any similar provision of the BIA
or the Companies Creditors Arrangement Act (Canada), or (viii) any other circumstances which
might constitute alegal or equitable discharge or defense of a guarantor or of any other Borrower.
With respect to any Borrower’ s Obligations arising asaresult of thejoint and several liability of the
Borrowers hereunder with respect to Revolving Loans or other extensions of credit made to any of
the other Borrowers hereunder, such Borrower waives, until the Obligations shall have been paidin
full and this Agreement shall have been terminated, any right to enforce any right of subrogation or
any remedy which the Agent and/or any Lender now has or may hereafter have against any other
Borrower, any endorser or any guarantor of all or any part of the Obligations, and any benefit of, and
any right to participate in, any security or collatera given to the Agent and/or any Lender to secure
payment of the Obligations or any other liability of any Borrower to the Agent and/or any Lender.
Upon any Event of Default, the Agent may proceed directly and at once, without notice, against any
Borrower to collect and recover the full amount, or any portion of the Obligations, without first
proceeding against any other Borrower or any other Person, or against any security or collateral for
the Obligations. Each Borrower consents and agrees that the Agent shall be under no obligation to
marshal any assetsin favor of any Borrower or against or in payment of any or all of the Obligations.

Section 13.20 Contribution and Indemnification Among the Borrowers. Each Borrower is
obligated to repay the Obligations asjoint and several obligorsunder this Agreement. To the extent
that any Borrower shall, under this Agreement as a joint and severa obligor, repay any of the
Obligationsconstituting Revolving L oans madeto another Borrower hereunder or other Obligations
incurred directly and primarily by any other Borrower (an “Accommodation Payment”), then the
Borrower making such Accommodation Payment shall be entitled to contribution and
indemnification from, and be reimbursed by, each of the other Borrowersin an amount, for each of
such other Borrowers, equal to afraction of such Accommodation Payment, the numerator of which
fraction issuch other Borrower’ s Allocable Amount and the denominator of which isthe sum of the
Allocable Amounts of al of the Borrowers. As of any date of determination, the “Allocable
Amount” of each Borrower shall be equal to the maximum amount of liability for Accommodation
Payments which could be asserted against such Borrower hereunder without (a) rendering such
Borrower “insolvent” within the meaning of Section 101 (31) of the Bankruptcy Code, Section 2 of
the Uniform Fraudulent Transfer Act (“UETA™) or Section 2 of the Uniform Fraudulent Conveyance
Act (“UECA”), (b) leaving such Borrower with unreasonably small capital or assets, within the
meaning of Section 548 of the Bankruptcy Code, Section 4 of the UFTA, or Section 5 of the UFCA,
or (c) leaving such Borrower unable to pay its debts as they become due within the meaning of
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Section 548 of the Bankruptcy Code or Section 4 of the UFTA, or Section 5 of the UFCA. All rights
and claims of contribution, indemnification, and reimbursement under this Section shall be
subordinate in right of payment to the prior payment in full of the Obligations. The provisions of
this Section shall, to the extent expressly inconsistent with any provision in any Loan Document,
supersede such inconsistent provision.

Section 13.21 Agency of the Parent for Each Other L oan Party. Each of the Loan Parties
other than the Parent irrevocably appoints the Parent as its agent for all purposes relevant to this
Agreement, including the giving and recei pt of notices and execution and delivery of all documents,
instruments, and certificates contemplated herein (including, without limitation, execution and
delivery to the Agent of Borrowing Base Certificates, Notices of Borrowing, and Notices of
Continuation/Conversion) and all modificationshereto. Any agreement, acknowledgment, consent,
direction, certification, or other action which might otherwise be valid or effective only if given or
taken by all or any of the Loan Parties or acting singly, shall be valid and effectiveif given or taken
only by the Parent, whether or not any of the other L oan Partiesjoinstherein, and the Agent and the
Lenders shall have no duty or obligation to make further inquiry with respect to the authority of the
Parent under this Section 13.21, provided that nothing in this Section 13.21 shall limit the
effectivenessof, or theright of the Agent and the Lendersto rely upon, any notice (including without
limitation a Notice of Borrowing or a Notice of Continuation/Conversion), document, instrument,
certificate, acknowledgment, consent, direction, certification, or other action delivered by any Loan
Party pursuant to this Agreement.

Section 13.22 Additional L oan Parties. Addition of any Person asaparty to this Agreement
is subject to approval of the Agent and the Magority Lenders, and may be conditioned upon such
requirements as they may determine in their discretion, including, without limitation, (a) the
furnishing of such financial and other information asthe Agent or any such Lender may request; (b)
approval by al appropriate approval authorities of the Agent and each such Lender; (c) execution
and delivery by the then existing Loan Parties, such Person, the Agent, and the Mgjority Lenders of
such agreements and other documentation (including, without limitation, an amendment to this
Agreement or any other Loan Document), and the furnishing by such Person or any of the Loan
Parties of such certificates, opinions, and other documentation, as the Agent and any such Lender
may request. Neither the Agent nor any Lender shall haveany obligation to approve any such Person
for addition as a party to this Agreement.

Section 13.23 Express Waivers By Loan Parties In Respect of Cross Guaranties and Cross
Collateralization. Each Loan Party agrees as follows:

€) Each L oan Party hereby waives, to the extent permitted by law: (i) notice of
acceptance of thisAgreement; (ii) notice of themaking of any Revolving L oans, theissuance
of any Letter of Credit, or any other financial accommodations made or extended under the
Loan Documents or the creation or existence of any Obligations; (iii) notice of the amount
of the Obligations, subject, however, to such Loan Party’ sright to makeinquiry of the Agent
to ascertain the amount of the Obligations at any reasonable time; (iv) notice of any adverse
change in the financial condition of any other Loan Party or of any other fact that might
increase such Loan Party’s risk with respect to such other Loan Party under the Loan
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Documents; (v) notice of presentment for payment, demand, protest, and notice thereof as
to any promissory notes or other instruments among the L oan Documents; and (vii) al other
notices (except if such notice is specifically required to be given to such Loan Party
hereunder or under any of the other Loan Documents to which such Loan Party is a party)
and demands to which such Loan Party might otherwise be entitled,;

(b) Each Loan Party hereby waives, to the extent permitted by law, the right by
statute or otherwiseto requirethe Agent or any L ender to institute suit against any other Loan
Party or to exhaust any rights and remedies which the Agent or any Lender has or may have
against any other Loan Party. Each Loan Party further waives any defense arising by reason
of any disability or other defense of any other Loan Party (other than the defense that the
Obligations shall have been fully and finally performed and indefeasibly paid) or by reason
of the cessation from any cause whatsoever of theliability of any such Loan Party in respect
thereof.

(c) Each Loan Party hereby waives, to the extent permitted by law, and agreesnot
to assert against the Agent, any Lender, or the Letter of Credit Issuer: (i) any defense (legal
or equitable), setoff, counterclaim, or claim which such Loan Party may now or at any time
hereafter have against any other Loan Party or any other party liable under the Loan
Documents; (ii) any defense, setoff, counterclaim, or claim of any kind or nature available
to any other Loan Party against the Agent, any Lender, the Bank, or the Letter of Credit
Issuer, arising directly or indirectly from the present or futurelack of perfection, sufficiency,
validity, or enforceability of the Obligationsor any security therefor; (iii) any right or defense
arising by reason of any claim or defense based upon an election of remedies by the Agent,
any Lender, the Bank, or the Letter of Credit | ssuer under any applicablelaw; (iv) the benefit
of any statute of limitations affecting any other Loan Party’s liability hereunder;

(d) Each Loan Party consents and agrees, to the extent permitted by law, that,
without notice to or by such Loan Party and without affecting or impairing the obligations
of such Loan Party hereunder, the Agent may (subject to any requirement for consent of any
of the Lenders to the extent required by this Agreement), by action or inaction:
(i) compromise, settle, extend the duration or the time for the payment of, or discharge the
performance of, or may refuse to or otherwise not enforce the Loan Documents; (ii) release
al or any one or more parties to any one or more of the Loan Documents or grant other
indulgencesto any other Loan Party in respect thereof; (iii) amend or modify in any manner
and at any time (or from time to time) any of the Loan Documents; or (iv) release or
substitute any Person liable for payment of the Obligations, or enforce, exchange, release,
or waive any security for the Obligations or any Guaranty of the Obligations,

Each Loan Party represents and warrants to the Agent and the Lenders that such Loan Party is
currently informed of the financial condition of all other Loan Parties and all other circumstances
which a diligent inquiry would reveal and which bear upon the risk of nonpayment of the
Obligations. Each Loan Party further represents and warrants that such Loan Party has read and
understands the terms and conditions of the Loan Documents. Each Loan Party agrees that neither
the Agent, any Lender, the Bank, nor the L etter of Credit I ssuer has any responsibility to inform any
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Loan Party of the financial condition of any other Loan Party or of any other circumstances which
bear upon the risk of nonpayment or nonperformance of the Obligations.

Section 13.24 Payment Currency. Unless otherwise specified, all payments under this
Agreement or any of the other Loan Documents, whether constituting payments of principal or
interest on Revolving Loans, fees, costs or expenses, or other Obligations payable of any kind, shall
be made in Dollars. To the extent any payments or proceeds of Collateral are received by or on
behalf of the Agent in currency other than Dollars (“foreign currency”), for application to the
Obligations, the amount to be applied and credited to the Obligations shall be equal (and limited)
to theamount in Dollarswhich could be received on the Business Day following the Agent’ sreceipt
thereof in immediately available funds, in exchange for such foreign currency at the applicable
exchange rate available to the Agent on the date of such exchange, less associated costs and
expenses.

Section 13.25 Judgment Currency. If, for the purpose of obtaining judgment in any court
in any jurisdiction with respect to this Agreement or any other Loan Document or the Collateral, it
becomes necessary to convert into the currency of such jurisdiction (herein called the * Judgment
Currency”) any amount due hereunder in any currency other than the Judgment Currency, then
conversion shall be made at the rate of exchange prevailing on the Business Day before the day on
which judgment is given. For this purpose, “rate of exchange” means the rate at which the Agent
is able, on the relevant date, to sell the currency of the amount due hereunder in Chicago, Illinois
against the Judgment Currency. Intheevent that thereisachangein therate of exchange prevailing
between the Business Day before the day on which the judgment is given and the date of payment
of the amount due, each Loan Party agreesthat it will, on the date of payment, pay such additional
amounts (if any) as may be necessary to ensure that the amount paid on such date is the amount in
the Judgment Currency which, when converted at the rate of exchange prevailing on the date of
payment, isthe amount then due under thisAgreement in Dollars. Any additional amount due under
this Section 13.26 will be due asaseparate indebtedness and shall not be affected by judgment being
obtained for any other sums due under or in respect of this Agreement or any other Loan Document.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have entered into this Agreement on the date first

above written.
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BORROWERS AND GUARANTORS:

BROWN SHOE COMPANY, INC.

By:
Name:
Title:

BROWN GROUP INTERNATIONAL, INC.

By:
Name:
Title:

BROWN GROUP RETAIL, INC.

By:
Name:
Title:

CLAYTON LICENSE, INC.

By:
Name:
Title:

PAGODA TRADING COMPANY, INC.

By:
Name:
Title:




SIDNEY RICH ASSOCIATES, INC.

By:
Name:
Title:

GUARANTOR:

BROWN SHOE COMPANY OF CANADA
LTD

By:
Name:
Title:
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AGENT:

BANK OF AMERICA, NATIONAL
ASSOCIATION

By:
Name:
Title:
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LENDERS:

BANK OF AMERICA, NATIONAL
ASSOCIATION

By:
Name:
Title:

Address for Notices:

Bank of America, National Association

231 S. LaSalle Street

Chicago, Illinois 60604

Attention: Beverly J. Gray, Senior Vice
President

Telecopy No.: (312) 974-8744



FLEET RETAIL FINANCE INC.

By:

Name:

Title:

Address for Notices:

Fleet Retail Finance Inc.

40 Broad Street

Boston, Massachusetts 02109
Attention: Betsy Ratto
Telecopy No.: (617) 434-4339
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ANNEX A
to
Credit Agreement

Definitions, Accounting Terms, and Interpretive Provisions

DEFINITIONS:

Capitalized termswherever used in the Loan Documents shall have thefollowing respective
meanings (unless otherwise defined therein):

“$100MM Notes’ means the certain 9¥2% Senior Notes due 2006 issued pursuant to the
certain Indenture, dated as of October 1, 1996, between Brown Group, Inc., as“Issuer”, and State
Street Bank and Trust Company, as “Trustee’, and includes, as applicable, each agreement,
certificate, document, instrument, or supplement entered into or delivered in connection therewith
and any amendment, restatement, supplement, or other modification thereto.

“ Account” means, with respect to any Person, any of such Person’ snow owned and hereafter
acquired or arising accounts, as defined in the UCC, including, without limitation, any rights to
payment for the sale or |ease of goods or rendition of services, whether or not they have been earned
by performance, and “ Accounts’ means all of the foregoing.

“ Accommodation Payment” has the meaning specified in Section 13.20.

“ Account Debtor” means each Person obligated in any way on or in connection with an
Account, Chattel Paper, or General Intangibles (including a payment intangible).

“ACH Transactions’ means any cash management or related services including, without
limitation, the automated clearinghouse transfer of funds by the Bank for the account of any
Borrower pursuant to agreement or overdrafts.

“Adjusted Net Earnings from Operations” means, with respect to any fiscal period of the
Parent, the Parent’ sand its Subsidiaries’ net income after provision for income taxes for such fiscal
period, as determined in accordance with GAAP and reported on the Financial Statementsfor such
period, excluding any and all of the following included in such net income: (a) gain or loss arising
from the sale of any capital assets; (b) gain or loss arising from any write-up or write-down in the
book value of any fixed or intangible assets; (¢) earnings or losses of any Person, substantialy all
the assets of which have been acquired by the Parent or any Subsidiary of the Parent in any manner,
to the extent realized by such other Person prior to the date of acquisition; (d) earnings or losses of
any Person (other than aSubsidiary of the Parent) in which the Parent or any consolidated Subsidiary
of the Parent has an ownership interest unless (and only to the extent) any such earnings shall
actualy have been received by the Parent or such consolidated Subsidiary in the form of cash
distributions; () gainsor losses arising from the acquisition of debt or equity securities of the Parent
or any Subsidiary of the Parent or from cancellation or forgivenessof Debt; (f) gainsor lossesarising
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from extraordinary items, as determined in accordance with GAAP; (g) gainsor losses arising from
any non-recurring non-cash transactions; (h) gains or losses arising from any non-recurring cash
transactions up to $3,000,000 after taxesin the aggregatein any Fiscal Y ear; (i) gainsor lossesfrom
the non-recurring charge the Parent and its Subsidiaries expect to take in the fourth Fiscal Quarter
of the Parent’s Fiscal Year ending February 2, 2002, as reflected in Schedule A-5, related to
(1) incremental inventory markdowns at Famous Footwear, (2) severance and related costs
associated with the implementation of a shared services platform, (3) costs associated with closing
Naturalizer retail stores, (4) costs associated with management transition at Famous Footwear,
(5) the writeoff of goodwill related to Shoes.com, Inc., and (6) costs associated with redeeming the
$100MM Notes and the writeoff of deferred debt issuance costs related to the $100MM Notes and
thecertain Credit Agreement, dated asof November 20, 2000, among the Parent, certain Subsidiaries
of the Parent asguarantors, Bank One, NA asadministrative agent, and the lenders party thereto and
the costs to modify or redeem the Prudential Notes, (j) external consulting costs incurred in the
Fiscal Y ear ending February 2, 2002 and the Fiscal Y ear ending February 1, 2003 related to * Project
IMPACT” up to a maximum amount of $5,000,000 before taxes in each such Fiscal Year, and
(K) operating losses to be incurred in the Fiscal Year ending February 1, 2003 by the Naturalizer
retail storesto be closed, up to amaximum amount of $3,000,000 after taxes; provided that nothing
in this definition of Adjusted Net Earnings from Operations shall be deemed to permit any
acquisition that is prohibited by this Agreement.

“Affected Lender” has the meaning specified in Section 4.8.

“Affiliate” means, asto any Person (the “ subject Person™), any other Person which, directly
or indirectly, isin control of, iscontrolled by, or isunder common control with, the subject Person
or which owns, directly or indirectly, five percent (5.0%) or more of the outstanding Capital Stock
of the subject Person. A Person shall be deemed to control another Person if the controlling Person
possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of the other Person, whether through the ownership of voting securities, by contract, or
otherwise.

“Agent” means the Bank, solely in its capacity as administrative or collateral agent for the
Lenders, and any successor administrative or collateral agent.

“Agent Advances’ has the meaning specified in Section 1.2(]).

“Agent-Related Persons’ means the Agent, together with its Affiliates, and the officers,
directors, employees, counsel, representatives, agents, and attorneys-in-fact of the Agent and its
Affiliates.

“Agent’s Letter” means that certain letter agreement, dated as of November 16, 2001,
between the Parent, Banc of America Securities LLC, and the Agent, as such |etter agreement may
be amended, restated, or otherwise modified from time to time.

“Agent’sLiens’ meanstheLiensinthe Collateral granted to the Agent, for the benefit of the
Lenders, the Bank, and the Agent pursuant to this Agreement and the other Loan Documents.
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“Aqggregate Revolver Outstandings’ means, at any time, the sum, without duplication, of
(a) the unpaid principal balance of the Revolving Loans, (b) the aggregate undrawn face amount of
al outstanding Letters of Credit, and (c) the aggregate amount of any unpaid reimbursement
obligations in respect of Letters of Credit.

“Agreement” meansthe Credit Agreement to which thisAnnex A is attached, as amended,
restated, or otherwise modified from time to time.

“Allocable Amount” has the meaning specified in Section 13.20.

“Anniversary Date” means an anniversary of the Closing Date.

“Applicable Margin” means, as of the Closing Date,

@ with respect to Base Rate Revolving Loans and al other Obligations (other
than LIBOR Rate Revolving Loans), 0.25%; and

(b) with respect to LIBOR Rate Revolving Loans, 2.25%;

in each case subject to adjustment from timeto timethereafter to the applicabl e percentage specified
corresponding to the Fixed Charge Coverage Ratio, as set forth below, respectively:

Fixed Charge Coverage Ratio Base Rate LIBOR Rate
Revolving Loans | Revolving Loans

Less than or equal to 1.00 to 1.00 0.75% 2.75%
Greater than 1.00 to 1.00 but less or 0.50% 2.50%
equal to 1.20to 1.00

Greater than 1.20 to 1.00 but less or 0.25% 2.25%
equal to 1.60 to 1.00

Greater than 1.60 to 1.00 0.00% 2.00%

For the purpose of determining any such adjustments to the Applicable Margin, the Fixed Charge
Coverage Ratio shall be determined for the immediately preceding twelve (12) months based upon
the Parent’ s Financial Statements dated as of the last day of each of its respective Fiscal Quarters,
beginning with the Fiscal Quarter ending February 1, 2003, delivered to the Agent and the Lenders
as required by Section 5.2(a) or Section 5.2(b) (with respect to the Financial Statements for each
Fiscal Quarter which isnot the last Fiscal Quarter of any Fiscal Y ear), and any such adjustment, if
any, shall become effective prospectively on and after thefirst day of the calendar month following
the calendar month after the date of delivery of such Financial Statements to the Agent and the
Lenders. Concurrently withthedelivery of such Financial Statements, the Parent shall deliver tothe
Agent and the Lenders a certificate, signed by its chief financial officer or chief accounting officer,
setting forth in reasonable detail the basis for the continuance of, or any changein, the Applicable
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Margin. In the event the Loan Parties fail to timely deliver any such Financial Statements, in
addition to any other remedy provided for inthis Agreement, the Applicable Margin shall bedeemed
to be equal to the highest level set forth in the preceding table, until thefirst day of thefirst calendar
monthfollowingthedelivery of such Financial Statementsat whichtimethe ApplicableMarginshall
be determined, prospectively, in accordance with the terms hereof. If aDefault or Event of Default
exists at the time any reduction in the Applicable Margin isto beimplemented, such reduction shall
not occur until the first day of the first calendar month following the date on which such Default or
Event of Default iswaived or cured.

“Asset Disposition” means, with respect to any Person, the sale, lease or other disposition
of any asset of such Person, excluding any Asset Disposition by any Loan Party to any other Loan
Party and dispositionsof obsolete or surplusproperty of animmaterial amount intheordinary course
of business, other than the sale of Inventory or the use of cash or cash equivalents in the ordinary
course of business.

“Assignee” has the meaning specified in Section 11.2(a).

“ Assignment and Acceptance” has the meaning specified in Section 11.2(a).

“Attorney Costs’ meansandincludesall reasonablefees, expenses, and disbursementsof any
law firm or other counsel engaged by the Agent and the reasonably allocated costs and expenses of
internal legal services of the Agent.

“Availability” means, at any time (@) the lesser of (i) the Maximum Revolver Amount or
(i) the Borrowing Base, minus (b) the Aggregate Revolver Outstandings.

“Bank” meansBank of America, National Association, anational banking association, or any
successor entity thereto.

“Bank Product Reserves’ means all reserves which the Agent from time to time establishes
inthe exercise of itsreasonable credit judgment for the Bank Productsthen provided or outstanding
to the extent such Bank Products involve a credit risk to the Bank.

“Bank Products” means any one or more of the following types of services or facilities
extended to any Loan Party by the Bank or any Affiliate of the Bank in reliance on the Bank’s
agreement toindemnify such Affiliate: (a) credit cards; (b) ACH Transactions; (¢) cash management,
including, without limitation, controlled disbursement services, and (d) Hedge Agreements.

“Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. 8 101 et seq.).

“Base Rate” means, for any day, the rate per annum equal to the higher of (a) the Federal
Funds Rate for such day, plus one-half percent (0.50%) or (b) the Prime Rate for such day. Any
change in the Base Rate due to a (y) change in the Federal Funds Rate shall take effect on the
effective date of such change, or (z) change in the Prime Rate shall take effect at the opening of
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business on the day specified in the public announcement of such change. Each Interest Rate based
upon the Base Rate shall be adjusted simultaneously with any change in the Base Rate.

“Base Rate Revolving Loan” means a Revolving Loan during any period in which it bears
interest based on the Base Rate.

“BIA” means the Bankruptcy and Insolvency Act (Canada) and all regulations thereunder.

“Blocked Account Agreement” means an agreement among one or more of the Loan Parties,
the Agent, and a Clearing Bank, in form and substance reasonably satisfactory to the Agent,
concerning the collection of payments which represent the proceeds of Accounts or of any other
Collateral.

“Borrower” means, separately and individually, any of the Parent, Brown International,
Brown Retail, Clayton, Pagoda, and Rich, and any other Person who becomes a party to this
Agreement as a “Borrower” pursuant to the terms hereof, jointly, severaly, and collectively, and
“Borrowers’ meansmorethanoneor all of theforegoing Persons, jointly, severally, and collectively,
as the context requires.

“Borrowing” meansaborrowing hereunder consisting of Revolving L oansmade onthesame
day by the Lenders to the Borrowers, or any of them, or by the Bank (in the case of a Borrowing
funded by Non-Ratable L oans) or by the Agent (in the case of a Borrowing consisting of an Agent
Advance), or the issuance of a Letter of Credit hereunder.

“Borrowing Base” means, at any time, an amount equal to the lesser of (a) the Maximum
Revolver Amount, minus (i) the amount of any Reserves established with respect to the Prudential
Notesor (b) thesum of (i) eighty-five percent (85.0%) of the Net Amount of Eligible Accounts, plus
(i) the lesser of (A) the Inventory Advance Rate, multiplied by Eligible Inventory or (B) the
Maximum Inventory Loan Amount, minus (iii) Reserves.

“Borrowing Base Certificate” meansacertificate by aResponsible Officer of the Borrowers,
or the Parent on behalf of the Borrowers, substantially in the form of Exhibit F (or another form
acceptableto the Agent) setting forth the cal culation of the Borrowing Base, including acalculation
of each component thereof (including to the extent a Borrower has received notice of any Reserve
from the Agent, any of the Reserves included in such calculation pursuant to clause (b) of the
definition of Borrowing Base), all in such detail asshall be reasonably satisfactory tothe Agent. All
calculations of the Borrowing Base in connection with the preparation of any Borrowing Base
Certificate shall originally be made by the Borrowers, or the Parent on behalf of the Borrowers, and
certified to the Agent; provided that the Agent shall have the right to review and adjust, in the
exercise of itsreasonable credit judgment, any such calculation (a) to reflect its reasonabl e estimate
of declines in value of any of the Collateral described therein, and (b) to the extent that such
calculation is not in accordance with this Agreement.

“Brown Canada’ means Brown Shoe Company of CanadaL td, a Canadian corporation, and
its successors and assigns.
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“Brown Internationa” means Brown Group International, Inc., aDelaware corporation, and
its successors and assigns.

“Brown Retail” means Brown Group Retail, Inc., aDelaware corporation, and its successors
and assigns.

“Business Day” means (@) any day that is not a Saturday, Sunday, or aday on which banks
in Chicago, Illinoisor Charlotte, North Carolinaare required or permitted to be closed, and (b) with
respect to al notices, determinations, fundings, and paymentsin connection with the LIBOR Rate
or LIBOR Rate Revolving Loans, any day that is a Business Day pursuant to clause (a) preceding
and that isalso aday on which trading in Dollarsis carried on by and between banks in the London
interbank market.

“Canadian Security Documents’ means, collectively, a genera security agreement and a
hypothec on moveable property executed by Brown Canada, for the benefit of the Agent and the
Lenders and for the benefit of the holders of the Prudential Notes as such agreements may be
amended, restated, or otherwise modified from time to time, and any other such agreements,
documents, or instruments as may be executed by any L oan Party whichisorganized under thelaws
of Canadaor any province or territory thereof or any other Loan Party with respect to any Collateral
located in Canada.

“Capital Adeguacy Regulation” meansany guideline, request, or directive of any central bank
or other Governmental Authority, or any other law, rule, or regulation, whether or not having the
force of law, in each case, regarding capital adequacy of any bank or of any corporation controlling
abank.

“Capital Expenditures’ meansall paymentsdue (whether or not paid during any fiscal period)
in respect of the cost of any fixed asset or improvement, or replacement, substitution, or addition
thereto, which has a useful life of more than one year, including, without limitation, those costs
arising in connection with thedirect or indirect acquisition of such asset by way of increased product
or service charges or in connection with a Capital Lease, but excluding any asset acquired in
connection with a Permitted Acquisition and any asset acquired with the proceeds of any insurance
or condemnation award.

“Capital Lease” means any lease of property by a Loan Party which, in accordance with
GAAP, should be reflected as a capital |ease on the consolidated balance sheet of the Parent.

“Capital Stock” means any and all corporate stock, units, shares, partnership interests,
membership interests, equity interests, rights, securities, or other equivalent evidences of ownership
(howsoever designated) issued by any Person.

“Change of Control” meansthe occurrence of any of thefollowing: (a) except asallowed by
Section 7.9, the adoption of aplan relating to the liquidation or dissolution of the Parent or any other
Borrower; (b) the acquisition by any Person or group (as such termisused in Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended) of adirect or indirect majority in interest (more than
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fifty percent (50.0%)) of the voting power of the voting stock of the Parent by way of merger or
consolidation or otherwise; () during any period of twelve (12) consecutive calendar months,
individuals (i) who were members of the Management Group of the Parent on the first day of such
period, or (ii) whose el ection or nomination for el ection to the Management Group of the Parent was
recommended or approved by at |east amgjority of the Management Group then still in office who
were members of the Management Group of the Parent on the first day of such period, or whose
election or nomination for election was so approved, shall cease to constitute a majority of the
Management Group of the Parent; or (d) except asallowed by Section 7.9, any Borrower (other than
the Parent) shall cease to be a Wholly-Owned Subsidiary of the Parent.

“Chattel Paper” means each Loan Party’ snow owned or hereafter acquired chattel paper, as
defined in the UCC, including electronic chattel paper.

“Civil Code’ means the Civil Code of Quebec, and all regulations thereunder, as amended
from time to time, and any successor statutes.

“Clayton” means Clayton License, Inc., a Delaware corporation, and its successors and
assigns.

“Clearing Bank” means the Bank or any other banking institution with whom a Payment
Account has been established pursuant to a Blocked Account Agreement.

“Closing Date” meansthe date of this Agreement as specified in theintroductory paragraph.

“Code” means the Internal Revenue Code of 1986, as amended from time to time and any
successor statute and the regulations promulgated thereunder.

“Collateral” means (a) all of the“Collateral”, as such term is defined in the Parent Security
Agreement or the Subsidiary Security Agreement (b) all other personal property at any time subject
to the Agent’s Liens (including, without limitation, any property of any foreign Subsidiary of the
Parent which is subject to the Agent’s Liens pursuant to any Canadian Security Documents), and
(c) dl accessions to, substitutions for and replacements, products and proceeds of any of the
foregoing, including, but not limited to, proceeds of any insurance policies, claims against third
parties, and condemnation or requisition payments with respect to all or any of the foregoing.

“Commitment” means, at any time with respect to a Lender, the principal amount set forth
beside such Lender’ s name under the heading “Commitment” on Schedule A-1 or on the signature
page of the most recent Assignment and Acceptance to which such Lender is a party, as such
Commitment may be adjusted from time to time in accordance with the provisions of Section 11.2,
and “Commitments’ means, collectively, the aggregate amount of the Commitments of all of the
Lenders.

“Compliance Certificate’ has the meaning specified in Section 5.2(d).
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“Contaminant” meansany waste, pollutant, hazardous substance, toxic substance, hazardous
waste, special waste, petroleum or petroleum-derived substance or waste, asbestos in any form or
condition, polychlorinated biphenyls (“PCBS’), or any constituent of any such substance or waste.

“Continuation/Conversion Date’” means the effective date of (a) any conversion of LIBOR
Rate Revolving Loans to Base Rate Revolving Loans or of Base Rate Revolving Loansto LIBOR
Rate Revolving Loans or (b) any continuation of LIBOR Rate Revolving Loans as LIBOR Rate
Revolving Loans.

“Debt” means, without duplication, with respect to any Person (the “subject Person™) all
liabilities, obligations, and indebtedness of the subject Person to any other Person, of any kind or
nature, now or hereafter owing, arising, due, or payable, howsoever evidenced, created, incurred,
acquired, or owing, whether primary, secondary, direct, contingent, fixed, or otherwise, consisting
of indebtedness for borrowed money or the deferred purchase price of property, excluding trade
payables, but including, without in any way limiting the generality of the foregoing: (a) in the case
of the Borrowers, the Obligations; (b) al indebtedness, liabilities, and obligations of any Person
secured by any Lien on the subject Person’s property, even if the subject Person shall not have
assumed or become liable for the payment thereof; provided, however, that all such indebtedness,
liabilities, and obligations which are limited in recourse to such property shall be included in Debt
only to the extent of the book value of such property as would be shown on a balance sheet of the
subject Person prepared in accordance with GAAP; (c) all indebtedness, liabilities, and obligations
created or arising under any Capital Lease or conditional sale or other title retention agreement with
respect to property used or acquired by the subject Person, even if the rights and remedies of the
lessor, seller, or lender thereunder are limited to repossession of such property; provided, however,
that all such indebtedness, liabilities, and obligationswhich are limited in recourse to such property
shall be included in Debt only to the extent of the book value of such property as would be shown
on a balance sheet of the subject Person prepared in accordance with GAAP; (d) all indebtedness,
liabilities, and obligations under Guaranties of Debt; and (€) the present value (discounted at the
Base Rate) of |ease payments due under synthetic |eases.

“Default” means any event or circumstance which, with the giving of notice, the lapse of
time, or both, would (if not cured, waived, or otherwise remedied during such time) constitute an
Event of Default.

“Default Rate” means a fluctuating per annum interest rate at all times equal to the sum of
() the otherwise applicable Interest Rate, plus (b) two percent (2.00%) per annum. Each Default
Rate shall be adjusted simultaneously with any change in the applicable Interest Rate. I1n addition,
with respect to Letters of Credit, the Default Rate shall mean the Letter of Credit Fee Percentage,
plus two percent (2.00%) per annum.

“Defaulting Lender” has the meaning specified in Section 12.15(c).

“Deposit Accounts’ means with respect to any Person, all “deposit accounts” as such term
isdefined in the UCC, now or hereafter held in the name of such Person.
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“Designated Account” has the meaning specified in Section 1.2(d).

“Distribution” means, with respect to any Person (other than a natural person): (@) the
payment or making of any dividend or other distribution of property in respect of such Person’s
Capital Stock (or any options or warrantsfor, or other rights with respect to, such Capital Stock) of
such Person, other than distributions solely in such Person’s Capital Stock (or any options or
warrants for, or other rights with respect to, such Capital Stock) of the same class; or (b) the
redemption or other acquisition by such Person of any Capital Stock (or any options or warrantsfor,
or other rightswith respect to, such Capital Stock) of such Person; provided that (x) the issuance or
redemption of the Parent’s Capital Stock to or by any employee of any Loan Party in the ordinary
course of the Parent’ s business, (y) the issuance to holders of Capital Stock of the Parent of rights
to acquire additional Capital Stock on the occurrence of any specified event or circumstance, and
(2) any redemption of rightsto acquire additional stock under the Parent’ scurrent “poison pill” rights
agreement (as such agreement may be amended or replaced) but only if the redemption price
thereunder is not in excess of the redemption price existing under such agreement as of the Closing
Date, shall not constitute a Distribution hereunder.

“Documents’ means all documents as such term is defined in the UCC, including bills of
lading, warehouse receipts, or other documents of title, now owned or hereafter acquired by any
Loan Party.

“DOL” meansthe United States Department of Labor or any successor department or agency.

“Dollar” and “$” means dollars in the lawful currency of the U.S. Unless otherwise
specified, al payments under this Agreement shall be made in Dollars.

“Domestic Subsidiary” means any Subsidiary of a Person organized under the laws of the
U.S. or any state thereof.

“EBITDA” means, with respect to any fiscal period of the Parent, Adjusted Net Earnings
from Operations, plus, to the extent deducted in the determination of Adjusted Net Earnings from
Operations for such fiscal period, Interest Expense, plus Federal, state, local, and foreign income
taxes, plus depreciation and amortization, in each case for the Parent and its Subsidiaries on a
consolidated basis in accordance with GAAP.

“Eligible Accounts’ meansthe Accounts of aL oan Party which the Agent in the exercise of
its reasonable credit judgment determinesto be Eligible Accounts. Without limiting the discretion
of the Agent to establish other criteriaof ineligibility, Eligible Accounts shall not, unlessthe Agent
in its reasonable credit judgment elects, include any Account:

@ with respect to which more than ninety (90) days have elapsed since the date
of the original invoice therefor or which ismore than sixty (60) days past due; provided that
Eligible Accounts may include up to $3,000,000 of Accounts for which more than ninety
(90) days but less than one hundred twenty (120) days has elapsed since the date of the
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original invoice therefor, but which is less than sixty (60) days past due, in the ordinary
course of the Loan Parties’ business;

(b) with respect to which any of the representations, warranties, covenants, and
agreements contained in the Security Agreement are incorrect or have been breached,;

(© with respect to which Account, inwholeor in part, acheck, promissory note,
draft, trade acceptance, or other instrument for the payment of money has been received,
presented for payment, and returned uncollected for any reason;

(d) which representsaprogressbilling (as hereinafter defined) or asto which the
applicable Loan Party has extended the time for payment without the consent of the Agent
(for the purposes hereof, “progress billing” means any invoice for goods sold or leased or
services rendered under a contract or agreement pursuant to which the Account Debtor’s
obligation to pay such invoice is conditioned upon such Loan Party’s completion of any
further performance under such contract or agreement);

(e with respect to which any one or more of the following events has occurred
to the Account Debtor on such Account: (i) death or judicial declaration of incompetency
of such Account Debtor who is a natural person; (ii) the filing by or against such Account
Debtor of arequest or petition for liquidation, reorganization, arrangement, adjustment of
debts, adjudication asabankrupt, winding-up, or other relief under the Bankruptcy Code, the
BIA, or other similar Requirement of Law of any jurisdiction or any other bankruptcy,
insolvency, or similar laws of the U.S., any state or territory thereof, or any foreign
jurisdiction, now or hereafter in effect; (iii) the making of any general assignment by such
Account Debtor for the benefit of creditors; (iv) the appointment of areceiver or trustee for
such Account Debtor or for any of the assets of the Account Debtor, including, without
limitation, the appointment of or taking possession by a “custodian,” as defined in the
Bankruptcy Code; (V) theinstitution by or against such Account Debtor of any other type of
insolvency proceeding (under the Bankruptcy Code, the BIA, or other similar Requirement
of Law of any jurisdiction or otherwise) or of any formal or informal proceeding for the
dissolution or liquidation of, settlement of claims against, or winding up of affairs of, such
Account Debtor; (vi) the sale, assignment, or transfer of all or any material part of the assets
of such Account Debtor; (vii) the nonpayment generally by such Account Debtor of itsdebts
asthey becomedue; or (viii) the cessation of the business of such Account Debtor asagoing
concern;

() if fifty percent (50.0%) or moreof theaggregate Dollar amount of outstanding
Accounts owed at such time by the Account Debtor thereon is classified as ineligible
pursuant to the other provisions of this definition;

(9) owed by an Account Debtor which (i) does not maintain its chief executive
officeintheU.S. or Canada, (ii) isnot organized under the laws of the U.S. or Canadaor any
political subdivision, state, or province thereof, or (iii) is the government of any foreign
country or sovereign state, or of any state, province, municipality, or other political
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subdivision thereof, or of any department, agency, public corporation, or other
instrumentality thereof, except to the extent that such Account is secured or payable by a
letter of credit satisfactory to the Agent in its discretion;

(h) owed by an Account Debtor which isan Affiliate or employee of such Loan
Party;

(1) except as provided in clause (k) following, with respect to which either the
perfection, enforceability, or validity of the Agent’s Liens in such Account, or the Agent’s
right or ability to obtain direct payment to the Agent of the proceeds of such Account, is
governed by any federal, state, or local statutory requirements other than those of the UCC,
PPSA, Civil Code, or the Mortgages Act of Ontario;

()] owed by an Account Debtor to which aLoan Party, isindebted in any way,
or which is subject to any right of setoff or recoupment by the Account Debtor, unless the
Account Debtor has entered into an agreement reasonably acceptable to the Agent to waive
setoff rights, or if the Account Debtor thereon has disputed liability or made any claim with
respect to any other Account due from such Account Debtor, but in each such case only to
the extent of such indebtedness, setoff, recoupment, dispute, or claim;

(k) owed by the government of the U.S. or Canada, or any department, agency,
public corporation, or other instrumentality thereof, unless, in the case of the U.S,, the
Federal Assignment of Claims Act of 1940, asamended (31 U.S.C. § 3727 et seq.), and any
other steps necessary to perfect the Agent’s Liens therein, have been complied with to the
Agent’ s satisfaction with respect to such Account;

)] owed by any state, province, municipality, or other political subdivision of the
U.S. or any other government, country or jurisdiction, or any department, agency, public
corporation, or other instrumentality thereof and as to which the Agent determines that its
Lien therein is not or cannot be perfected,;

(m)  which represents a sale on a bill-and-hold, guaranteed sale, sale and return,
sale on approval, consignment, or other repurchase or return (excluding sales subject to
returns of defective merchandise returned in the ordinary course of business) basis,

(n) which is evidenced by a promissory note or other instrument or by chattel
paper;

(0 with respect to which the Agent believes, in the exercise of its reasonable
judgment, that the prospect of collection of such Account isimpaired or that such Account
may not be paid by reason of the Account Debtor’ s financia inability to pay;

(p) with respect to which the Account Debtor islocated in any state requiring the
filing of aNotice of BusinessActivitiesReport or similar report in order to permit such Loan
Party to seek judicial enforcement in such state of payment of such Account, unless such
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Loan Party has qualified to do business in such state or has filed a Notice of Business
Activities Report or equivalent report for the then current year;

(9 which arises out of a sale not made in the ordinary course of such Loan
Party’ s business;

n with respect to which the goods giving rise to such Account have not been
shipped and delivered to and accepted by, or have been rejected or objected to by, the
Account Debtor or the servicesgiving riseto such Account have not been performed by such
Loan Party, and, if applicable, accepted by the Account Debtor, or the Account Debtor
revokes its acceptance of such goods or services;

() owed by an Account Debtor, or group of affiliated Account Debtors, which
isobligated to the Loan Parties respecting Accounts the aggregate unpaid balance of which
exceedstwenty percent (20.0%) of the aggregate unpaid balance of all Accountsowed tothe
Loan Parties at such time by all of the Loan Parties' Account Debtors, but only to the extent
of such excess,

(®) whichisnot subject to afirst priority and perfected security interest in favor
of the Agent, for the benefit of the Agent and the Lenders;

(w with respect to which such L oan Party or the Agent hasdeemed such A ccount
as uncollectible or has any reason to believe that such Account is uncollectible; and

(v) whichthe Agent determinesinitsreasonablecredit judgment isineligiblefor
any other reason.

If any Account at any time ceases to be an Eligible Account, then such Account shall promptly be
excluded from the calculation of the Borrowing Base.

“Eligible Assignee” means (a) acommercial bank, commercial finance company, or other
asset based lender having total assets in excess of $1,000,000,000, (b) any Lender listed on the
signature pages of this Agreement, (c) any Affiliate of any Lender, and (d) if an Event of Default has
occurred and is continuing, any Person reasonably acceptable to the Agent.

“Eligible Inventory” means Inventory, valued at the lower of cost (on a first-in, first-out
basis) or market value, which the Agent, initsreasonable credit judgment, determinesto be Eligible
Inventory. Without limiting the discretion of the Agent to establish other criteria of ineligibility,
Eligible Inventory shall not, unless the Agent in its reasonabl e credit judgment elects, include any
Inventory:

€) that is not owned by a Loan Party, including Inventory held by a L oan Party
on consignment;
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(b) that is not subject to the Agent’s Liens (including any Lien in favor of the
Agent for the benefit of the holders of the Prudential Notes), which are perfected asto such
Inventory, or that is subject to any other Lien whatsoever (other than the Liens described in
clause (€) of the definition of Permitted Liens, provided that such Permitted Liens (i) are
junior in priority to the Agent’s Liens or subject to Reserves and (ii) do not impair directly
or indirectly the ability of the Agent to realize on or obtain the full benefit of the Collateral);

(c) that does not consist of raw materials routinely used in the Loan Parties
business in an aggregate amount not in excess of $4,000,000 or that does not consist of
finished goods;

(d) that consistsof work-in-process, chemicals, sampl es, prototypes, supplies, or
packing and shipping materials;

(e that is not in good condition, is unmerchantable, or does not meet al
standards imposed by any Governmental Authority, having regulatory authority over such
goods or their use or sale;

()] except to the extent taken into account in the calculation of Orderly
Liquidation Value, that is obsolete or is not currently either usable or salable, at prices
approximating at least cost, in the normal course of such Loan Party’s business, or that is
slow moving or stale;

(9) that isobsolete, defective, returned in an unsalable condition, repossessed, or
used goods taken in trade;

(h) that islocated outside the U.S. or Canadaor that isin transit from vendors or
suppliersto the extent that any such Inventory intransit from vendorsor suppliers(including,
without limitation, Inventory shipped under and paid pursuant to import letters of credit)
exceeds $35,000,000;

(1) that is located in a public warehouse or in possession of a bailee or in a
facility leased by such Loan Party, if the applicable warehouseman, bailee, or lessor has not
delivered to the Agent, if requested by the Agent, a subordination agreement or cession of
rank in form and substance reasonably satisfactory to the Agent or if a Reserve for rents or
storage charges has not been established for Inventory at that location;

()] that contains or bears any Proprietary Rightslicensed to aL oan Party by any
Person, if the Agent is not satisfied that it may sell or otherwise dispose of such Inventory
in accordance with the terms of the Security Agreement and Section 9.2 without infringing
the rights of the licensor of such Proprietary Rights or violating any contract with such
licensor (and without payment of any royalties other than any royalties due with respect to
the sale or disposition of such Inventory pursuant to the existing license agreement), and, if
the Agent deemsit necessary, as to which such Loan Party has not delivered to the Agent a
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consent or sublicense agreement from such licensor in form and substance reasonably
acceptable to the Agent;

(K) that is not reflected in the details of a current perpetua inventory report
(unless reflected in areport to the Agent as “in-transit” Inventory); or

Q) that is Inventory acquired in connection with any acquisition, including a
Permitted Acquisition, to the extent the Agent has not received an appraisal of such
Inventory and compl eted an audit of such Inventory, in each case with results satisfactory to
the Agent.

Notwithstanding thelimitationsin clauses (@) through (I) preceding, Eligiblel nventory shall, without
duplication but subject to the Agent’s reasonable credit judgment as otherwise provided in the
introduction to this definition, include Inventory that has not been shipped to a Loan Party and for
which payment has been guaranteed pursuant to commercial Lettersof Credit issued for the account
of aLoan Party under this Agreement.

“Environmental Claims” meansall claims, however asserted, by any Governmental Authority
or other Person alleging potential liability or responsibility for violation of any Environmental Law,
or for a Release or injury to the environment.

“Environmental Laws’ means all federal, state, provincial, or local laws, statutes, common
law duties, rules, regul ations, ordinances, and codes, together with all administrativeorders, directed
duties, licenses, authorizations, and permits of, and agreements with, any Governmental Authority,
in each case relating to environmental, health, safety, and land use matters.

“Environmental Lien” meansaLien in favor of any Governmental Authority or any other
Personfor (&) any liability under Environmental Lawsor (b) damagesarising from, or costsincurred
by such Governmental Authority in response to, a Release or threatened Release of a Contaminant
into the environment.

“Equipment” means, with respect to any Person, all of such Person’s now owned and
hereafter acquired machinery, equipment (as defined in the UCC), furniture, furnishings, fixtures,
and other tangible personal property (except Inventory), including embedded software, motor
vehicles and other rolling stock with respect to which a certificate of title has been issued, aircraft,
dies, tools, jigs, molds, and office equipment, aswell asall of such types of property leased by such
Person and all of such Person’ srightsand interestswith respect thereto under such leases(including,
without limitation, optionsto purchase), together with al present and future additionsand accessions
thereto, replacements therefor, component and auxiliary parts and supplies used or to be used in
connection therewith, and all substitutes for any of the foregoing, and all manuals, drawings,
instructions, warranties, and rights with respect thereto, wherever any of the foregoing is located.

“ERISA” means the Employee Retirement Income Security Act of 1974, and regulations
promulgated thereunder.
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“ERISA Affiliate” meansany trade or business (whether or not incorporated) under common
control with a Loan Party within the meaning of Section 414(b) or (c) of the Code (and Sections
414(m) and (0) of the Code for purposes of provisions relating to Section 412 of the Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan, (b) a
withdrawal by alL oan Party or any ERISA Affiliate from a Pension Plan subject to Section 4063 of
ERISA during aplan year in which it was a substantial employer (as defined in Section 4001(a)(2)
of ERISA) or acessation of operationswhich istreated as such awithdrawal under Section 4062(e)
of ERISA, (c) acompleteor partial withdrawal by al.oan Party or any ERISA AffiliatefromaMulti-
employer Plan or notification that a Multi-employer Plan isin reorganization or insolvent, (d) the
filing of anotice of intent to terminate, the treatment of a Plan amendment as a termination under
Section 4041 or 4041A of ERISA, or the commencement of proceedings by the PBGC to terminate
a Pension Plan or the termination, insolvency, or reorganization of a Multi-employer Plan, (e) the
occurrence of an event or condition which might reasonably be expected to constitute grounds under
Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any
Pension Plan, or (f) the imposition of any liability under Title IV of ERISA, other than for PBGC
premiums due but not delinquent under Section 4007 of ERISA, upon a Borrower or any ERISA
Affiliate.

“Event of Default” has the meaning specified in Section 9.1.

“Exchange Act” means the Securities Exchange Act of 1934, and regulations promul gated
thereunder.

“Existing Letter of Credit” means each letter of credit issued by the Bank and outstanding
on the Closing Date, as listed on Schedule A-4, and any other letters of credit issued by the Bank
after December 17, 2001 and on or before the Closing Date, and “ Existing L etters of Credit” means
more than one Existing Letter of Credit, collectively.

“EDIC” meansthe Federal Deposit Insurance Corporation, and any Governmental Authority
succeeding to any of its principal functions.

“Federal FundsRate” means, for any day, therate per annum (rounded upwards, if necessary,
to the nearest 1/100th of 1.00%) equal to the weighted average of the rates on overnight Federal
funds transactions with members of the Federal Reserve System arranged by Federal funds brokers
on such day, as published by the Federal Reserve Bank of New Y ork on the Business Day next
succeeding such day; provided that (a) if such day isnot aBusiness Day, the Federal Funds Rate for
such day shall be such rate on such transactions on the next preceding Business Day as so published
on the next succeeding Business Day and (b) if no such rateis so published on such next succeeding
Business Day, the Federal Funds Rate for such day shall be the average rate charged to the Bank on
such day on such transactions as determined by the Agent.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System or
any successor thereto.
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“Einancial Statements’ means, according to the context in which used, the financial
statementsreferred to in Section 5.2 and Section 6.6 or any other financial statementsrequired to be
given to the Agent or the Lenders pursuant to this Agreement.

“Fiscal Period” means one of the three fiscal periods in a Fiscal Quarter each of which is
approximately one month in duration. There are twelve (12) Fiscal Periodsin each Fiscal Y ear.

“Eiscal Quarter” means one of four thirteen (13) week or, if applicable, fourteen (14) week
guartersin aFiscal Year, with the first of such quarters beginning on the first day of aFiscal Y ear
and ending on Saturday of the thirteenth (or fourteenth, if applicable) week in such quarter.

“Fiscal Year” means, with respect to the Parent, the Parent’s Fiscal Year for financial
accounting purposes. The current Fiscal Y ear of the Parent will end on February 2, 2002.

“Fixed Charge Coverage M easurement Date” meansthelast day of any Fiscal Quarter of the
Parent immediately preceding a measurement event. As used in this definition, “measurement
event” means any failure of the Loan Parties to maintain Availability equal to or in excess of
$35,000,000 on any day.

“Fixed Charge Coverage Ratio” means, as of the end of any Fiscal Quarter, determined for
the Parent and its Subsidiaries for the preceding four (4) Fiscal Quarters, the ratio of EBITDA to
Fixed Charges.

“Fixed Charges” means, for any period, as determined for the Parent and its Subsidiarieson
a consolidated basis, without duplication, the sum of (a) Interest Expense during such period,
(b) Capital Expenditures (excluding Capital Expenditures funded with Debt other than Revolving
Loans) during such period, (¢) scheduled principal payments of Debt payable over the course of the
preceding four (4) Fiscal Quarters other than payments of the Prudential Notes, (d) Federal, state,
local, and foreign income taxes, to the extent any such taxesare paid in cash during such period, and
(e) Permitted Distributions during such period, excluding any Permitted Distributions under
clause (@) of the definition thereof.

“Foreign Plan” means any benefit plan established or maintained outside of the U.S. which
aLoan Party maintains, sponsors, or to which such Person has any obligation or liability and which
provides or otherwise makes available retirement or deferred benefits of any kind whatsoever to
employees.

“Funding Date” means the date on which a Borrowing occurs.

“GAAP’ means generally accepted accounting principles and practices set forth from time
to time in the opinions and pronouncements of the Accounting Principles Board of the American
Institute of Certified Public Accountants and statements and pronouncements of the Financia
Accounting Standards Board (or agencieswith similar functions of comparabl e stature and authority
within the U.S. accounting profession).
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“General Intangibles’ means, with respect to any Person, al of such Person’snow owned or
hereafter acquired general intangibles, as defined in the UCC, chosesin action and causes of action
and all other intangible personal property of such Person of every kind and nature (other than
Accounts), including, without limitation, all contract rights, payment intangibles, Proprietary Rights,
corporate or other business records, inventions, designs, blueprints, plans, specifications, trade
secrets, goodwill, computer software, customer lists, registrations, licenses, franchises, tax refund
claims, any funds which may become due to such Person in connection with the termination of any
Plan or other employee benefit plan or any rights thereto and any other amounts payable to such
Person from any Plan or other employee benefit plan, rightsand claimsagainst carriersand shippers,
rights to indemnification, business interruption insurance and proceeds thereof, property, casualty
or any similar type of insurance and any proceeds thereof, proceeds of insurance covering the lives
of key employees on which such Person is beneficiary, rights to receive dividends, distributions,
cash, Instruments and other property in respect of or in exchange for pledged equity interests or
Investment Property and any letter of credit, guarantee, claim, security interest, or other security held
by or granted to such Person.

“Goods’ means, with respect to any Person, all “goods’, as defined in the UCC, now owned
or hereafter acquired by such Person, wherever located, including embedded software to the extent
included in “goods”, as defined in the UCC.

“Governmental Authority” means any nation or government, any state, province,
municipality, or other political subdivision thereof, any central bank (or similar monetary or
regulatory authority) thereof, any entity exercising executive, legislative, judicial, regulatory, or
administrative functions of or pertaining to government, and any corporation or other entity owned
or controlled, through stock or capital ownership or otherwise, by any of the foregoing, and any
department, agency, board, commission, tribunal, committee, or instrumentality of any of the
foregoing.

“Guarantor” means each Borrower, Brown Canada, and each other Person who becomes a
party to any Guaranty Agreement pursuant to the terms of this Agreement.

“Guaranty” means, with respect to any Person, all obligations of such Person which in any
manner directly or indirectly guarantee or assure, or in effect guarantee or assure, the payment or
performance of any indebtedness, dividend, or other obligationsof any other Person (the“guaranteed
obligations’), or assure or in effect assure the holder of the guaranteed obligations against lossin
respect thereof, including any such obligations incurred through an agreement, contingent or
otherwise: (a) to purchase the guaranteed obligations or any property constituting security therefor;
(b) to advance or supply funds for the purchase or payment of the guaranteed obligations or to
maintain aworking capital or other balance sheet condition; or (c) to lease property or to purchase
any debt or equity securitiesor other property or services; provided that “ Guaranty” shall not include
endorsements for collections or deposits in the ordinary course of business.

“Guaranty Agreement” means, collectively and individualy (as applicable), the Parent
Guaranty and the Subsidiary Guaranty, as the case may be.
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“Hedge Agreement” meansany and all transactions, agreements, or documents now existing
or hereafter entered into, which providefor an interest rate, credit, commodity, or equity swap, cap,
floor, collar, forward foreign exchange transaction, currency swap, Cross currency rate swap,
currency option, or any combination of, or option with respect to, these or similar transactions, for
the purpose of hedging aPerson’ sexposureto fluctuationsin interest or exchangerates, loan, credit
exchange, security, or currency valuations, or commodity prices.

“Indemnified Liabilities’ has the meaning specified in Section 13.11(a).

“Indemnified Person” has the meaning specified in Section 13.11(a).

“Instruments” means, with respect to any Person, all instruments, asdefinedinthe UCC, now
owned or hereafter acquired by such Person.

“Intercreditor Agreement” meansthecertain Intercreditor and Collateral Agency Agreement
dated concurrently herewith among The Prudential Insurance Company of America, Pruco Life
Insurance Company, and the Agent (as consented and agreed to by the Loan Parties), as such
agreement may be amended, restated, or otherwise modified from time to time.

“Interest Expense” means, with respect to any Person for any period, the interest expense of
such Person for such period, determined in accordance with GAAP.

“Interest Period” means, with respect to any LIBOR Rate Revolving Loan, the period
commencing on the Funding Date of such Revolving Loan or on the Continuation/Conversion Date
onwhich such Revolving Loaniscontinued asor converted into aLIBOR Rate Revolving Loan, and
ending on the date seven days, fourteen days, or twenty-one days, or one, two, three, or six months
thereafter, and if available from all of the Lenders, nine months or twelve months thereafter, as
selected by aBorrower in its Notice of Borrowing or Notice of Continuation/Conversion, provided
that:

@ if any Interest Period would otherwiseend on aday that isnot aBusinessDay,
such Interest Period shall be extended to thefollowing Business Day unlesstheresult of such
extension would beto carry such Interest Period into another calendar month, inwhich event
such Interest Period shall end on the preceding Business Day;

(b) any Interest Period pertaining to aLIBOR Rate Revolving Loan that begins
on the last Business Day of a calendar month (or on aday for which thereisno numerically
corresponding day in the calendar month at the end of such Interest Period) shall end on the
last Business Day of the calendar month at the end of such Interest Period; and

(c) no Interest Period shall extend beyond the Stated Termination Date.

“Interest Rate” means each or any of the interest rates, including the Default Rate, set forth
in Section 2.1.
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“Inventory” means, with respect to any Person, all of such Person’ snow owned and hereafter
acquired inventory, as defined in the UCC, goods, and merchandise, wherever located, to be
furnished under any contract of service or held for sale or lease, all returned goods, raw materials,
work-in-process, finished goods (including embedded software), other material sand suppliesof any
kind, nature, or description which are used or consumed in such Person’s business or used in
connection with the packing, shipping, advertising, selling, or finishing of such goods, merchandise,
and other property, and all documents of title or other Documents representing them.

“Inventory Advance Rate” means with, respect to Eligible Inventory, the lesser of (a) sixty-
five percent (65.0%) of the original cost or market value thereof or (b) eighty-five percent (85.0%)
of the Orderly Liquidation Value thereof.

“Investment Property” means, with respect to any Person, all of such Person’ sright, title, and
interest in and to any and all investment property, as defined in the UCC, including, without
limitation, all (a) securities whether certificated or uncertificated, (b) securities entitlements,
(c) securitiesaccounts, (d) commodity contracts, and (€) commodity accounts, together with all other
units, shares, partnership interests, membership interests, equity interests, rights, or other equivalent
evidences of ownership (howsoever designated) issued by any Person.

“IRS’” meansthe Internal Revenue Service and any Governmental Authority succeeding to
any of its principal functions under the Code.

“Latest Projections” means: (a) on the Closing Date and thereafter until the Agent receives
new projections pursuant to Section 5.2(e), the projections of the Parent’s and its Subsidiaries
financial condition, results of operations, and cash flows, in each case for the period commencing
on November 4, 2001 and ending on February 3, 2007, and delivered to the Agent prior to the
Closing Date; and (b) thereafter, the projections most recently received by the Agent pursuant to

Section 5.2(e).

“Lender” and “Lenders’ have the meanings specified in the introductory paragraph hereof
and shall include the Agent to the extent of any Agent Advance outstanding and the Bank to the
extent of any Non-Ratable L oan outstanding; provided that no such Agent Advance or Non-Ratable
Loan shall be taken into account in determining any Lender’s Pro Rata Share.

“Letter of Credit” has the meaning specified in Section 1.4(a).

“Letter of Credit Fee” has the meaning specified in Section 2.6.

“Letter of Credit Fee Percentage” means, as of the Closing Date,

@ with respect to any standby L etter of Credit issued hereunder and the Existing
Letters of Credit which are standby L etters of Credit, 2.25%; and

(b) with respect to any commercia Letter of Credit issued hereunder and the
Existing Letters of Credit which are commercial Letters of Credit, 0.50%
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in each case subject to adjustment from timeto timethereafter to the applicabl e percentage specified
corresponding to the Fixed Charge Coverage Ratio, as set forth below, respectively:

Standby L etters of Commercia
Fixed Charge Coverage Ratio Credit L etters of Credit

Less than or equal to 1.00 to 1.00 2.75% 0.70%
Greater than 1.00 to 1.00 but less or 2.50% 0.60%
equal to 1.20to 1.00

Greater than 1.20 to 1.00 but less or 2.25% 0.50%
equal to 1.60 to 1.00

Greater than 1.60 to 1.00 2.00% 0.40%

For the purpose of determining any such adjustments to the Letter of Credit Fee Percentage, the
Fixed Charge Coverage Ratio shall be determined for theimmediately preceding twelve (12) months
based upon the Parent’ s Financial Statements dated as of the last day of each of itsrespective Fiscal

Quarters, beginning with the Fiscal Quarter ending February 1, 2003, delivered to the Agent and the
Lendersasrequired by Section 5.2(a) or Section 5.2(b) (with respect to the Financial Statementsfor
each Fiscal Quarter whichisnot thelast Fiscal Quarter of any Fiscal Y ear), and any such adjustment,
if any, shall becomeeffective prospectively on and after thefirst day of the calendar month following
the calendar month after the date of delivery of such Financial Statements to the Agent and the
Lenders. Concurrently withthedelivery of such Financial Statements, the Parent shall deliver tothe
Agent and the Lenders a certificate, signed by its chief financial officer or chief accounting officer,
setting forth in reasonable detail the basis for the continuance of, or any change in, the Letter of
Credit Fee Percentage. In the event the Loan Parties fail to timely deliver any such Financial
Statements, in addition to any other remedy provided for in this Agreement, the L etter of Credit Fee
Percentage shall be deemed to be equal to the highest level set forth in the preceding table, until the
first day of the first calendar month following the delivery of such Financial Statements at which
timethe Letter of Credit Fee Percentage shall be determined, prospectively, in accordance with the
terms hereof. If aDefault or Event of Default exists at the time any reduction in the Letter of Credit
Fee Percentage is to be implemented, such reduction shall not occur until the first day of the first
calendar month following the date on which such Default or Event of Default is waived or cured.

“Letter of Credit Issuer” means the Bank, any Affiliate of the Bank chosen by the Bank, or
any Lender (provided that if any Lender other than the Bank isthe Letter of Credit I ssuer, issuance
of such Letter of Credit must be subject to reporting terms satisfactory to the Agent initsdiscretion)
that issues any Letter of Credit pursuant to this Agreement.

“Letter of Credit Subfacility” means $50,000,000; provided that Letters of Credit issued in
support of obligations of the Borrowers Subsidiaries which are not Loan Parties shall not exceed
$12,000,000.
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“LIBOR Interest Payment Date” means, with respect to aLIBOR Rate Revolving Loan, the
Termination Date and thelast day of each I nterest Period applicableto such Revolving Loan or, with
respect to each I nterest Period of greater than threemonthsin duration, thelast day of thethird, sixth,
and ninth month (as applicable) of such Interest Period and the last day of such Interest Period.

“LIBOR Rate” means, for any Interest Period, with respect to LIBOR Rate Revolving Loans,
the rate of interest per annum determined pursuant to the following formula:

LIBOR Rate = Offshore Base Rate
1.00 - Eurodollar Reserve Percentage

Where,

“Eurodollar Reserve Percentage” means, for any day during any Interest Period, the
reserve percentage (expressed as a decimal, rounded upward to the next 1/100th of
1.00%) in effect on such day applicable to member banks under regulations issued
from time to time by the Federal Reserve Board for determining the maximum
reserve requirement (including any emergency, supplemental, or other margina
reserve reguirement) with respect to Eurocurrency funding (currently referred to as
“Eurocurrency liabilities’). The LIBOR Rate for each outstanding LIBOR Rate
Revolving L oan shall be adjusted automatically asof the effectivedate of any change
in the Eurodollar Reserve Percentage.

“Offshore Base Rate” meanstherate per annum appearing on Telerate Page 3750 (or
any successor page) as the London interbank offered rate for depositsin Dollars at
approximately 11:00 am. (London time) two Business Days prior to thefirst day of
such Interest Period for aterm comparable to such Interest Period. If for any reason
suchrateisnot available, the Offshore Base Rate shall be, for any Interest Period, the
rate per annum appearing on Reuters Screen LIBO Page as the London interbank
offered rate for depositsin Dollars at approximately 11:00 a.m. (London time) two
Business Days prior to thefirst day of such Interest Period for aterm comparable to
such Interest Period; provided, however, if morethan onerateis specified on Reuters
Screen LIBO Page, the applicablerate shall be the arithmetic mean of all such rates.
If for any reason none of theforegoing ratesisavailable, the Offshore Base Rate shall
be, for any Interest Period, the rate per annum determined by the Agent asthe rate of
interest at which Dollar depositsin the approximate amount of the LIBOR Rate L oan
comprising part of such Borrowing would be offered by the Bank’s London Branch
to major banksin the offshore Dollar market at their request at or about 11:00 am.
(London time) two Business Days prior to the first day of such Interest Period for a
term comparable to such Interest Period.

“LIBOR Rate Revolving Loan” meansaRevolving Loan during any period inwhichit bears
interest based on the LIBOR Rate.
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“Lien” means (a) any interest in property securing an obligation owed to, or aclaim by, a
Person other than the owner of the property, whether such interest is based on the common law,
statute, or contract, and including a security interest, hypothec, charge, claim, or lien arising from
amortgage, deed of trust, encumbrance, pledge, hypothecation, assignment, deposit arrangement,
agreement, security agreement, charge, conditional sale or trust receipt or alease, consignment, or
bailment for security purposes, (b) to the extent not included under clause (a) preceding, (i) any
reservation, exception, encroachment, easement, right-of-way, covenant, condition, restriction, lease,
or other title exception or encumbrance affecting property and (ii) any other lien, charge, privilege,
secured claim, titleretention, garnishment right, deemed trust, encumbrance, or other right affecting
property, choate or inchoate, whether or not crystallized or fixed, whether or not for amounts due
or coming due, arising by any statute, act of law of any jurisdiction, at common law, in equity, or by
any agreement, and (c) any contingent or other agreement to provide any of the foregoing or any
other arrangement theintention or result of whichisto confer security upon or prefer the beneficiary
thereof.

“Loan Account” meanstheloan account of the Borrowers, which account shall bemaintained
by the Agent.

“Loan Documents’ means, collectively, this Agreement, the Revolving Loan Notes, the
Security Agreements, the Parent Guaranty, the Subsidiary Guaranty, the Canadian Security
Documents, the Intercreditor Agreement, and any other agreements, instruments, and documents
heretofore, now or hereafter evidencing, securing, guaranteeing, or otherwise relating to the
Obligations, the Collateral, or any other aspect of the transactions contemplated by this Agreement.

“Loan Party” meanseach of the Borrowers, Brown Canada, and each other Person who from
time to time becomes a party hereto as a L oan Party, and “ Loan Parties’ means any two or more of
such Persons.

“Majority L enders” means, at any time, Lenderswhose Pro Rata Shares aggregate morethan
fifty percent (50.0%) of the Commitments.

“Management Group” means, as of any date of determination, the board of directors, board
of managers, or similar constituency having management authority in respect of an entity under any
Requirement of Law.

“Margin Stock” means “margin stock” as such term is defined in Regulation T, U, or X of
the Federal Reserve Board.

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse
effect upon, the operations, business, properties, condition (financial or otherwise), or prospects of
the Collateral or of the Loan Partiestaken asawhole, (b) amaterial impairment of the ability of any
Loan Party to perform under any Loan Document to which it is a party, or (c) a material adverse
effect uponthelegality, validity, binding effect, or enforceability against any Loan Party of any Loan
Document to which it is a party.
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“Maximum Inventory L oan Amount” meansan amount equal to eighty-fiveand seven-tenths
percent (85.7%) of the Maximum Revolver Amount.

“Maximum Rate” has the meaning specified in Section 2.3.

“Maximum Revolver Amount” means $350,000,000.

“Medium Term Notes’ means the certain debentures, notes, or other evidences of
indebtedness issued pursuant to the certain Indenture dated as of April 2, 1986 between Brown
Group, Inc. and Citibank, N.A., as" Trustee”, andincludes, asapplicabl e, each agreement, certificate,
document, instrument, or supplement entered into or delivered in connection therewith and any
amendment, restatement, supplement, or other modification thereto.

“Multi-employer Plan” means a“multi-employer plan” as defined in Section 4001(a)(3) of
ERISA which isor was at any time during the current calendar year or the immediately preceding
six (6) calendar years contributed to by aLoan Party or any ERISA Affiliate.

“Negative Pledge’ means any agreement, contract, or other arrangement whereby any Loan
Party is prohibited from, or would otherwise be in default as a result of, creating, assuming,
incurring, or suffering to exist, directly or indirectly, any Lien on any of its assets in favor of the
Agent under the Loan Documents.

“Net Amount of Eligible Accounts” means, at any time, the gross amount of Eligible
Accountsless, without duplication, (a) sales, excise, or similar taxes, and (b) with respect to Eligible
Accounts, returns, discounts, claims, credits, allowances, accrued rebates, offsets, deductions,
counterclaims, disputes, and other defenses of any nature at any time issued, owing, granted,
outstanding, available, or claimed, in each case calculated and determined in Dollars.

“Net Proceeds’ has the meaning specified in Section 3.4(b).

“Non-Consenting Lender” has the meaning specified in Section 11.1(e).

“Non-Ratable Loan” and “Non-Ratable L oans’ have the respective meanings specified in
Section 1.2(i).

“Notice of Borrowing” has the meaning specified in Section 1.2(c).

“Notice of Continuation/Conversion” has the meaning specified in Section 2.2(b).

“Obligations’ meansall present and futureloans, advances, liabilities, obligations, covenants,
duties, and debts owing by the Loan Parties, or any of them, to the Agent and/or any Lender, arising
under or pursuant to this Agreement or any of the other Loan Documents, whether or not evidenced
by any note, or other instrument or document, whether arising from an extension of credit, opening
of aletter of credit, acceptance, loan, guaranty, indemnification, or otherwise, whether direct or
indirect, absolute or contingent, due or to become due, primary or secondary, as principa or
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guarantor, and including all principal, interest, charges, expenses, fees, attorneys' fees, filing fees,
and any other sums chargeable to any Loan Party hereunder or under any of the other Loan
Documents. “Obligations” includes, without limitation, () all debts, liabilities, and obligationsnow
or hereafter arising from or in connection with the Letters of Credit and (b) all debts, liabilities, and
obligations now or hereafter arising from or in connection with Bank Products.

“Orderly Liquidation Value” means, with respect to Inventory of any L oan Party, the orderly
liquidation value thereof as determined from time to time (and as updated at least twice in each
calendar year) in a manner acceptable to the Agent by an experienced and reputable independent
appraiser acceptable to the Agent, net of all costs of liquidation thereof.

“Other Taxes’” means any present or future stamp or documentary taxes or any other excise
or property taxes, charges, or similar levies (excluding, in the case of each Lender and the Agent,
such taxes (including income taxes or franchise taxes) as are imposed on or measured by each
Lender’s or the Agent’s net income) which arise from any payment made hereunder or from the
execution, delivery, or registration of, or otherwisewith respect to, thisAgreement or any other Loan
Documents.

“Pagoda’ means Pagoda Trading Company, Inc., aMissouri corporation, and its successors
and assigns.

“Parent” means Brown Shoe Company, Inc., aNew Y ork corporation, and its successorsand
assigns.

“Parent Guaranty” meansan agreement of Guaranty executed by the Parent pursuant towhich
the Parent guarantees the Obligations or any portion thereof.

“Parent Security Agreement” means the Security Agreement, dated concurrently herewith,
between the Parent and the Agent, for the benefit of the Agent and the Lenders, as such agreement
may be amended, restated, or otherwise modified from time to time.

“Participant” means any commercial bank, financial institution, or other Person not an
Affiliate of the Borrowers who shall have been granted the right by any Lender to participate in the
financing provided by such Lender under this Agreement, and who shall have entered into a
participation agreement in form and substance satisfactory to such Lender.

“Payment Account” means each bank account established pursuant to the Security
Agreement, to which the funds of the Loan Parties (including proceeds of Accounts and other
Collateral) are deposited or credited, and which is maintained in the name of the Agent or any Loan
Party, or any of them, as the Agent may determine, on terms acceptable to the Agent.

“PBGC” means the Pension Benefit Guaranty Corporation or any Governmental Authority
succeeding to the functions thereof.
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“Pension Plan” means apension plan (as defined in Section 3(2) of ERISA) subject to Title
IV of ERISA which any Loan Party or any ERISA Affiliate sponsors, maintains, or to which it
makes, ismaking, or isobligated to make contributions, or in the case of aMulti-employer Plan has
made contributions at any time during the immediately preceding six (6) plan years.

“Permitted Acquisition” means any acquisition of the Capital Stock of a Person or any
acquisition of property which constitutes asignificant or material portion of an existing business of
a Person, in each case, in atransaction that satisfies each of the following requirements:

@ such acquisition shall not be a hostile or contested acquisition;

(b) the business acquired in connection with such acquisition shall not be
engaged, directly or indirectly, in any line of business other than the businessesin which the
Loan Parties are engaged on the Closing Date and any business activities that are
substantially similar, related, or incidental thereto;

(c) both before and after giving effect to such acquisition and the Revolving
Loans(if any) requested to be made in connection therewith, each of the representations and
warranties in the Loan Documentsistrue and correct (except (i) any such representation or
warranty which relates to a specified prior date, (ii) to the extent the Agent and the Lenders
have been notified in writing by the Loan Parties that any representation or warranty is not
correct and the Majority Lenders have explicitly waived in writing compliance with such
representation or warranty, and (iii) any such representations and warranties which are
subject to periodic updates asrequired by Section 5.4 but only to the extent any such periodic
update would not disclose the existence of any fact or the occurrence of any event which
could reasonably be expected to have aMaterial Adverse Effect) and no Default or Event of
Default exists or will exist or would result therefrom;

(d) (i) assoon asavailable, but not lessthan ten (10) Business Days prior to such
acquisition, the Borrower has given the Agent notice of such acquisition and has provided
to the Agent a copy of al business and financia information reasonably requested by the
Agent and a certificate of the Parent’s chief financial officer certifying (and showing the
calculations therefor in reasonable detail) that the Pro Forma Fixed Charge Coverage Ratio
isgreater than or equal to 1.00to 1.00 and (ii) as soon asavailable, the information provided
to the board of directors of the Parent with respect to such acquisition;

(e theaggregate cash consideration paidin connection with any such acquisition
of a Domestic Subsidiary, of a Subsidiary organized under the laws of Canada or any
territory or province thereof, or of assets located in the U.S. or Canada does not exceed
$35,000,000 and the aggregate cash consideration paid in connection with any other such
acquisition does not exceed $5,000,000;

()] if such acquisition is an acquisition of the Capital Stock of a Person, the
acquisitionisstructured so that the acquired Person shall becomeawhol ly-owned Subsidiary
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of the Parent and, (if applicable) subject to Section 13.22, al oan Party pursuant to theterms
of this Agreement;

(9) no Loan Party shall, asaresult of or in connection with any such acquisition,
assume or incur any direct or contingent liabilities (whether relating to environmental, tax,
litigation, or other matters) that could reasonably be expected, as of the date of such
acquisition, to result in the existence or occurrence of a Material Adverse Effect; and

(h) the Parent shall certify (and provide the Agent and the Lenders with a pro
forma calculation in form and substance reasonably satisfactory to the Agent) to the Agent
and the Lenders that, before and after giving effect to completion of such acquisition, the
Availability is not less than $50,000,000.

“Permitted Distribution” means (a) any Distribution by aL oan Party to another Loan Party,
(b) cash dividends payable by the Parent to the holders of its Capital Stock; provided that all such
dividends under this clause (b) shall not exceed $8,000,000 during any Fiscal Year and no such
dividendsshall be paid if after making such payment any Default or Event of Default existsor would
exist under Section 7.31, and (c) Permitted Stock Repurchases.

“Permitted Liens’ means:

@ the Agent’s Liens and Liens in favor of the Agent for the benefit of the
Prudential Notes;

(b) Liens, if any, which are described on Schedule A-2 on the Closing Date and
Liensresulting from the refinancing of the related Debt, provided that the terms of any such
refinancing shall not be materially more restrictive than the termsrel ated to such Debt prior
to such refinancing, the Debt secured thereby shall not be increased, and the Liens shall not
cover any additional property;

(c) Liens for taxes, fees, assessments, or other charges of a Governmental
Authority which are not delinquent and statutory Liensfor taxes, fees, assessments, or other
charges of a Governmental Authority in an amount not to exceed $100,000 in the aggregate;
provided that the payment of such taxes which are due and payable is being contested in
good faith and by appropriate proceedings diligently pursued and as to which adequate
financial reserves have been established in accordance with GAAP on the applicable Loan
Party’ s books and records and a stay of enforcement of any such Lien isin effect;

(d) Liens consisting of pledges or deposits made in the ordinary course of
business in connection with, or to secure payment of, obligations under worker’'s
compensation, unemployment insurance, social security, and other similar laws, or to secure
the performance of bids, tenders, or contracts (other than for the repayment of Debt) or to
secure indemnity, performance, or other similar bonds for the performance of bids, tenders,
or contracts (other than for the repayment of Debt) or to secure statutory obligations (other
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than liens arising under ERISA or Environmental Liens) or surety or appeal bonds, or to
secure indemnity, performance, or other similar bonds;

(e Liens securing the claims or demands of materialmen, mechanics, carriers,
warehousemen, landlords, and other similar Persons which are not delinquent, and Liens
arising from the nonpayment of such claims or demands when due in an amount not to
exceed $100,000 in the aggregate; provided that the payment of such claims or demands
which are due and payable is being contested in good faith and by appropriate proceedings
diligently pursued and as to which adequate financial reserves have been established in
accordance with GAAP on the applicable Loan Party’s books and records and a stay of
enforcement of any such Lienisin effect;

()] Liens constituting encumbrances in the nature of reservations, exceptions,
encroachments, easements, rights of way, covenants running with theland, and other similar
title exceptions or encumbrances affecting any Real Estate, provided that any such Liensdo
not in the aggregate materially detract from the value of such Real Estate or materially
interfere with its use in the ordinary conduct of a Loan Party’ s business;

(@  Lienswhich secure Debt permitted under Section 7.13(c);

(h) Liens arising in connection with or from judgments, orders, decrees, or
arbitration awardsfor the payment of money involving liability inthe aggregatefor all of the
L oan Parties (to the extent not covered by independent third-party insurance asto which the
insurer does not dispute coverage) as to any single or related or unrelated series of
transactions, incidents, or conditions, of $5,000,000 or less, provided that, and so long as,
either (i) the aggregate amount of all such Lienson Collatera are not in excess of $200,000
or (i1) within one (1) Business Day after such judgment, order, decree, or arbitration award
has been rendered, the lienholder of any such Lien on Collateral cannot assert rightsto levy,
foreclose, execute, or otherwise enforce its rights against any Collateral as aresult of such
Lien (including as a result of such judgment, order, decree, or arbitration award being
discharged or bonded) or such levy, foreclosure, execution, or other enforcement being
otherwise stayed; and

(1) in addition to the Liens permitted under clause (h) preceding, Liens arising
from judgments and attachments in connection with court proceedings, provided that the
attachment or enforcement of such Lienswould not otherwise result in an Event of Default
hereunder, such Liensare for an amount not in excess of $200,000, and such Liensare being
contested in good faith by appropriate proceedings, adequate financial reserves have been
established on the applicable L oan Party’ s books and records in accordance with GAAP, no
material property is subject to a material risk of loss or forfeiture, the claims in respect of
such Liens are fully covered by insurance (subject to ordinary and customary deductibles),
and, within one Business Day after such judgment has been rendered, a stay of execution
pending appeal or proceeding for review isin effect (including as aresult of the posting of
abond).
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None of such Liensin clauses (d), (f), and (g), may attach to any Accounts or Inventory owned by
alLoan Party.

“Permitted Other Investment” means an investment by a Loan Party in a Subsidiary which
isnot aLoan Party (the “subject Person”), not in excess of $5,000,000 in the aggregate during the
term of this Agreement, consisting of (a) payments by a Loan Party under Letters of Credit issued
under this Agreement in support of an obligation of the subject Person, (b) loans, advances, and
equity contributions, (c) amounts paid under Guaranties of the Debt and other obligations of the
subject Person.

“Permitted Stock Repurchase” meansapurchase by the Parent of Capital Stock of the Parent;
provided that at the time of making such purchase and after giving effect thereto (a) no Default or
Event of Default exists, (b) Availability equalsor exceeds$50,000,000, and (c) the aggregate amount
of all such repurchases during the term of this Agreement do not exceed $10,000,000.

“Person” means any individual, sole proprietorship, partnership, limited liability company,
joint venture, trust, unincorporated organization, associ ation, corporation, Governmental Authority,
or any other entity.

“Plan” means an employee benefit plan (as defined in Section 3(3) of ERISA) which any
Loan Party sponsors or maintains or to which any Loan Party makes, is making, or is obligated to
make contributions and includes any Pension Plan.

“PPSA” meansthe Personal Property Security Act of Ontario, and all regulationsthereunder,
as amended from time to time, and any successor statutes.

“Prime Rate” means, for any day, the rate of interest in effect for such day as publicly
announced fromtimeto timeby the Bank in Charlotte, North Carolinaasits® primerate” (the* prime
rate’ being arate set by the Bank based upon various factorsincluding the Bank’ s costs and desired
return, general economic conditions, and other factors, and is used as a reference point for pricing
someloans, which may be priced at, above, or below such announcedrate). Any changeintheprime
rate announced by the Bank shall take effect at the opening of business on the day specified in the
public announcement of such change.

“Pro Forma Fixed Charge Coverage Ratio” means the ratio, for any period, determined
according to the definition of Fixed Charge Coverage Ratio, provided that each item thereof shall
be calculated as of the end of such period on apro formabasis for the next succeeding (rather than
the immediately preceding) four Fiscal Quarters of the Parent.

“Proprietary Rights’ means, with respect to any Person with respect to sale of Collateral, all
of such Person’ snow owned and hereafter arising or acquired licenses, franchises, permits, patents,
patent rights, copyrights, works which are the subject matter of copyrights, trademarks, service
marks, trade names, patent, trademark and service mark applications, and all licenses and rights
related to any of theforegoing, including those patents, trademarks, service marks, trade names, and
copyrights set forth on Schedule6.11, and all other rightsunder any of theforegoing, all extensions,
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renewals, reissues, divisions, continuations, and continuations-in-part of any of the foregoing, and
all rightsto sue for past, present, and future infringement of any of the foregoing.

“Pro Rata Share” means, with respect to aL ender, afraction (expressed asapercentage), the
numerator of which isthe amount of such Lender’s Commitment and the denominator of whichis
the sum of theamounts of all of the Lenders Commitments, or if no Commitments are outstanding,
afraction (expressed as a percentage), the numerator of which is the amount of Obligations owed
to such Lender and the denominator of which is the aggregate amount of the Obligations owed to
the Lenders, in each case giving effect to aLender’ s participation in Non-Ratable L oans and Agent
Advances.

“Prudential Notes” means the certain 7.36% Senior Notes Due October 15, 2003 issued
pursuant to the certain Note Agreement dated as of October 24, 1995 among Brown Group, Inc., The
Prudential Insurance Company of America, and Pruco Lifelnsurance Company, and any notesissued
in substitution or exchange therefor pursuant to the terms of such Note Agreement, and includes, as
applicable, each agreement, certificate, document, instrument, or supplement entered into or
delivered in connection therewith and any amendment, restatement, supplement, or other
modification thereto.

“Real Estate” means, with respect to any Person, all of such Person’ snow or hereafter owned
or leased estates in real property, including, without limitation, all fees, leaseholds, and future
interests, together with all of such Person’s now or hereafter owned or leased interests in the
improvements thereon, the fixtures attached thereto, and the easements appurtenant thereto.

“Release” means arelease, spill, emission, leaking, pumping, injection, deposit, disposal,
discharge, dispersal, leaching, or migration of aContaminant into theindoor or outdoor environment
or into or out of any Real Estate or other property, including the movement of Contaminantsthrough
or intheair, soil, surface water, groundwater, or Real Estate or other property.

“Replacement Lender” has the meaning specified in Section 4.8.

“Report” has the meaning specified in Section 12.18(a).

“Reportable Event” means, any of the events set forth in Section 4043(b) of ERISA or the
regulations thereunder, other than any such event for which the 30-day notice requirement under
ERISA has been waived in regulations issued by the PBGC.

“Required L enders’ meansat any time Lenders whose Pro Rata Shares aggregate more than
66-2/3%.

“Requirement of Law” means, asto any Person, any law (statutory or common), treaty, rule,
or regulation or determination of an arbitrator or of a Governmental Authority, in each case
applicable to or binding upon the Person or any of its property or to which the Person or any of its
property is subject.
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“Reserves’ means reserves that limit the availability of credit hereunder, consisting of
reservesagainst Availability, Eligible Accounts, or EligibleInventory, established by the Agent from
time to time in the Agent’s reasonable credit judgment. Without limiting the generality of the
foregoing, the following reserves shall be deemed to be a reasonable exercise of the Agent’ s credit
judgment: (a) Bank Product Reserves; (b) areservefor accrued, unpaid interest on the Obligations,
(c) reservesfor rent at |eased | ocations subject to statutory or contractual landlord liens; (d) reserves
for Inventory shrinkage (as a reduction to Eligible Inventory); (e) reserves for customs charges;
(f) reserves for dilution of Accounts (as a reduction to Eligible Accounts); (g) reserves for
warehousemen's or bailees’ charges; and (h) reserves for the outstanding principal, interest, and
other amounts (including, without limitation, any “Yield Maintenance Amount”) owing under the
$100MM Notes and the Prudential Notes.

“Responsible Officer” means, with respect to any Loan Party, the chief executive officer or
the president, or any other officer having substantially the same authority and responsibility, or, with
respect to compliance with financial covenants and the preparation of Borrowing Base Certificates,
the chief financial officer or the treasurer of such Loan Party, or any other officer having
substantially the same authority and responsibility.

“Restricted Investment” means, with respect to any Loan Party, any acquisition of property
by such Loan Party in exchange for cash or other property, whether in the form of an acquisition of
Capital Stock, debt, or other indebtedness or obligation, or the purchase or acquisition of any other
assets or property, or aloan, advance, capital contribution, or subscription, except the following:
(@) acquisitionsof Equipment to be usedin the businessof such Loan Party so long asthe acquisition
costs thereof constitute Capital Expenditures permitted hereunder; (b) acquisitions of Inventory in
the ordinary course of business of such Loan Party; (c) acquisitions of other assets acquired in the
ordinary course of business of such Loan Party; (d) direct obligations of the U.S., or any agency
thereof, or obligations guaranteed by the U.S., provided that such obligations maturewithin oneyear
from the date of acquisition thereof; (€) acquisitions of certificates of deposit maturing within one
year from the date of acquisition, bankers acceptances, Eurodollar bank deposits, and overnight
bank deposits, in each case issued by, created by, or with a Lender or a bank or trust company
organized under the laws of the U.S. or Canada, or any state, province, or territory thereof, having
capital and surplus aggregating at least $100,000,000 and other bank deposits to the extent such
depositsareinsured by aGovernmental Authority or pursuant to any governmental depositinsurance
program or arein the process of collection and transfer to a Payment Account in the ordinary course
of business; (f) acquisitions of commercia paper given arating of “A2” or better by Standard &
Poor’sCorporationor “P2” or better by Moody’ sInvestors Service, Inc. and maturing not morethan
ninety (90) daysfromthedate of creation thereof; (g) Hedge Agreementsentered into for the purpose
of limiting the amount of interest payable under this Agreement; (h) investments in mutual funds
substantially al of the assets of which are comprised of securities of the types described in
clauses (d), (e), and (f) preceding; (i) investments by a Loan Party in another Loan Party and
acquisitionsof property by aL oan Party from another Loan Party (provided that any such acquisition
shall not be for a price higher than the lesser of cost or book value of such property on the books of
the seller); (j) commission, travel, and other loans and advances to officers and employees in the
ordinary course of business, (k) existing investments listed on the attached Schedule A-3;
() repurchase obligations of any commercial bank organized under the laws of the U.S. or any state
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thereof having capital and surplus aggregating at least $100,000,000 having a term not more than
thirty (30) days, with respect to securitiesissued or fully guaranteed or insured by the government
of the U.S.; (m) Permitted Stock Repurchases; (n) Permitted Acquisitions; (0) Permitted Other
Investments; (p) investment by the Loan Parties in deposit accounts with foreign financial
institutions for an amount not in excess of $1,000,000 in the aggregate; (q) if Availability isequa
to or greater than $35,000,000 and no Default or Event of Default is in existence at the time of
making such investment, additional investment by the Loan Parties in Shoes.com not in excess of
$3,500,000 in the aggregate; and (r) if Availability is equal to or greater than $35,000,000 and no
Default or Event of Default is in existence at the time of making any such investment, other
investments not listed in clause (a) through clause (q) preceding in an aggregate amount at any time
not exceeding $5,000,000.

“Restructuring” means, collectively, (a) the conversion of Brown International to a limited
liability company, (b) the distribution by Brown International to the Parent of the Capital Stock of
Clayton and Pagoda, and (c) the merger of Clayton and Pagoda with and into the Parent with the
Parent as the survivor of each such merger.

“Revolving Loans’ has the meaning specified in Section 1.2 and includes each Agent
Advance and Non-Ratable Loan.

“Revolving Loan Note” and “Revolving Loan Notes’ have the meanings specified in

Section 1.2(b).

“Rich” means Sidney Rich Associates, Inc., aMissouri corporation, and its successors and
assigns.

“Security Agreements’ means, collectively and individually (as applicable) the Parent
Security Agreement, the Subsidiary Security Agreement, and the Canadian Security Documents.

“ Settlement” and “ Settlement Date” have the meanings specified in Section 12.15(a)(i).

“ Software” means, with respect to any Person, all of such Person’s* software”, assuch term
is defined in the UCC, now owned or hereafter acquired by such Person, other than software
embedded inany category of Goods, including all computer programsand all supportinginformation
provided in connection with atransaction related to any program.

“Solvent” means, when used with respect to any Person, that at the time of determination:

@ the assets of such Person, at afair valuation, arein excess of the total amount
of its debts (including contingent liabilities);

(b) the present fair saleablevalue of itsassetsisgreater thanitsprobableliability
on its existing debts as such debts become absolute and matured,;
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(c) it is then able and expects to be able to pay its debts (including contingent
debts and other commitments) as they mature; and

(d) it has capital sufficient to carry on itsbusiness as conducted and as proposed
to be conducted.

For purposesof determining whether aPersonis Solvent, theamount of any contingent liability shall
be computed as the amount that, in light of all the facts and circumstances existing at such time,
represents the amount that can reasonably be expected to become an actual or matured liability.

“Stated Termination Date” means December 19, 2006.

“Subordinated Debt” means unsecured Debt of any L oan Party entered into after the Closing
Date which is subordinated to payment of the Obligations on terms and conditions reasonably
acceptabletothe Agent, and any amendments, renewals, restatements, or other modificationsthereof.

“Subsidiary” means, with respect to any Person (the “subject Person”), any corporation,
association, partnership, limited liability company, joint venture, or other business entity of which
more than fifty percent (50.0%) of the voting Capital Stock or other Capital Stock, is owned or
controlled directly or indirectly by the subject Person, or one or more of the Subsidiaries of the
subject Person, or acombination thereof. Unlessthe context otherwise clearly requires, references
herein to a“Subsidiary” refer to a Subsidiary of aLoan Party.

“Subsidiary Guaranty” means an agreement of Guaranty executed by any Subsidiary of the
Parent pursuant to which such Subsidiary guarantees the Obligations or any portion thereof.

“Subsidiary Security Agreement” means the Security Agreement, dated concurrently
herewith, among the L oan Parties, other than the Parent, and the Agent, for the benefit of the Agent
and the Lenders, as such agreement may be amended, restated, or otherwise modified from timeto
time.

“Supporting L etter of Credit” has the meaning specified in Section 1.4(q).

“Taxes’ means any and all present or future taxes, levies, imposts, deductions, charges, or
withholdings, and all liabilities with respect thereto, excluding, in the case of the Agent and each
Lender, such taxes (including income taxes or franchi se taxes) asareimposed on or measured by the
Agent’ sor such Lender’ snetincomeinthejurisdiction (whether federal, state, or local andincluding
any political subdivision thereof) under the laws of whichthe Agent or such Lender, asthe case may
be, is organized or maintains alending office.

“Termination Date” means the earliest to occur of (a) the Stated Termination Date, (b) the
date the Total Facility is terminated either by the Borrowers pursuant to Section 3.2 or by the
Magjority Lenders pursuant to Section 9.2, and (c) the date this Agreement is otherwise terminated
for any reason whatsoever pursuant to the terms of this Agreement.
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“Total Facility” has the meaning specified in Section 1.1.

“UCC” means the Uniform Commercial Code (or any successor statute), asin effect from
time to time, of the State of Illinois or of any other state the laws of which are required as a result
thereof to be applied in connection with the issue of perfection of security interests; provided that
to the extent that the UCC isused to define any term herein or in any other documents and such term
is defined differently in different Articles or Divisions of the UCC, the definition of such term
contained in Article or Division 9 shall govern.

“Unfunded Pension Liability” meansthe excess of a Plan’s benefit liabilities under Section
4001(a)(16) of ERISA, over the current value of that Plan’ s assets, determined in accordance with
the assumptions used for funding the Pension Plan pursuant to Section 412 of the Code for the
applicable plan year.

“Unused Letter of Credit Subfacility” means an amount equal to the Letter of Credit
Subfacility minusthe sum of (a) the aggregate undrawn amount of all outstanding L etters of Credit,
plus, without duplication, (b) the aggregate unpaid reimbursement obligations with respect to al
Letters of Credit.

“Unused Line Fee” has the meaning specified in Section 2.5.

“Unused Line Fee Percentage” means, as of the Closing Date, three-eighths percent
(0.375%), subject to adjustment from time to time thereafter to the applicable percentage specified
corresponding to the Fixed Charge Coverage Ratio, as set forth below, respectively:

Fixed Charge Coverage Ratio Unused Line Fee Percentage
Less than or equal to 1.00 to 1.00 0.50%
Greater than 1.00 to 1.00 but less or 0.375%
equal to 1.20to 1.00
Greater than 1.20 to 1.00 but less or 0.375%
equal to 1.60 to 1.00
Greater than 1.60 to 1.00 0.25%

For the purpose of determining any such adjustmentsto the Unused Line Fee Percentage, the Fixed
Charge Coverage Ratio shall bedetermined for theimmediately preceding twelve (12) monthsbased
upon the Parent’s Financial Statements dated as of the last day of each of its respective Fiscal
Quarters, beginning with the Fiscal Quarter ending February 1, 2003, delivered to the Agent and the
Lendersasrequired by Section 5.2(a) or Section 5.2(b) (with respect to the Financial Statementsfor
each Fiscal Quarter whichisnot thelast Fiscal Quarter of any Fiscal Y ear), and any such adjustment,
if any, shall becomeeffective prospectively on and after thefirst day of the calendar month following
the calendar month after the date of delivery of such Financial Statements to the Agent and the
Lenders. Concurrently withthedelivery of such Financial Statements, the Parent shall deliver tothe
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Agent and the Lenders a certificate, signed by its chief financial officer or chief accounting officer,
setting forth in reasonable detail the basisfor the continuance of, or any changein, the Unused Line
Fee Percentage. Inthe event the Loan Partiesfail to timely deliver any such Financial Statements,
in addition to any other remedy provided for in this Agreement, the Unused Line Fee Percentage
shall be deemed to be equal to the highest level set forth in the preceding table, until thefirst day of
the first calendar month following the delivery of such Financial Statements at which time the
Unused Line FeePercentage shall be determined, prospectively, in accordancewiththetermshereof.
If aDefault or Event of Default exists at the time any reduction in the Unused Line Fee Percentage
isto be implemented, such reduction shall not occur until the first day of the first calendar month
following the date on which such Default or Event of Default iswaived or cured.

“U.S.” means the United States of America, and includes, each of the states thereof, the
District of Columbia, Puerto Rico, and Guam.

“Wholly-Owned Subsidiary” when used to determine the relationship of a Subsidiary to a
Person, means a Subsidiary all of the issued and outstanding Capital Stock (other than directors
qualifying shares) of which shall at the time be owned by such Person or one or more of such
Person’s Wholly-Owned Subsidiaries or by such Person and one or more of such Person's
Wholly-Owned Subsidiaries.

ACCOUNTING TERMS:

Any accounting term used in this Agreement shall have, unless otherwise specifically
provided herein, the meaning customarily given to such term in accordance with GAAP, and all
financial computationsin this Agreement shall be computed, unless otherwise specifically provided
herein, in accordance with GAAP as consistently applied and using the same method for inventory
valuation as used in the preparation of the Financial Statements.

INTERPRETIVE PROVISIONS:

Wherever used in this Agreement,

@ The meanings of defined terms are equally applicable to the singular and
plural formsof the defined terms. Termsused herein that are defined in the UCC and are not
otherwise defined herein shall have the meanings specified therefor in the UCC.

(b) The words “hereof,” “herein,” “hereunder,” and similar words refer to this
Agreement as a whole and not to any particular provision of this Agreement. Section,
Schedule, and Exhibit referencesareto this Agreement unless otherwise specified. Theterm
“documents’ includes any and all instruments, documents, agreements, certificates,
indentures, notices, and other writings, however evidenced. The term “including” is not
limiting and means “including, without limitation.” In the computation of periods of time
from aspecified dateto alater specified date, the word “from” means“from and including,”
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thewords*“to” and “until” each mean “to but excluding” and the word “through” means*“to
andincluding.” Theword“or” isnot exclusive. Thewords*“hereof,” “herein,” “ hereunder”
and similar words refer to the Agreement as a whole and not to any particular provision of
the Agreement; and Subsection, Section, Schedule and Exhibit references are to the
Agreement unless otherwise specified.

(c) Unless otherwise expressly provided herein, (i) references to agreements
(including this Agreement) and other contractual instruments shall be deemed to include all
subsequent amendments, restatements, and other modificationsthereto, but only to the extent
such amendments, restatements, and other modifications are not prohibited by the terms of
any Loan Document, and (ii) references to any statute or regulation are to be construed as
including al statutory and regulatory provisions consolidating, amending, replacing,
supplementing, or interpreting the statute or regulation.

(d) Thecaptionsand headingsof thisAgreement arefor convenienceof reference
only and shall not affect the interpretation of this Agreement.

(e This Agreement and the other Loan Documents may use several different
limitations, tests, or measurements to regulate the same or similar matters. All such
limitations, tests, and measurements are cumulative and shall each be performed in
accordance with their terms.

() For purposes of Section 9.1, a breach of afinancial covenant contained in
Section 7.22 and Section 7.23 shall be deemed to have occurred as of any date of
determination thereof by the Agent or as of the last day of any specified measuring period,
regardlessof whentheFinancial Statementsreflecting such breach aredeliveredtothe Agent
and the Lenders.

(9) This Agreement and the other Loan Documents are the result of negotiations
among and have been reviewed by counsel to the Agent, each Lender, and the L oan Parties
and are the products of all parties. Accordingly, this Agreement and the other Loan
Documents shall not be construed against the Agent, the Lender, or the Loan Parties merely
because of their respective involvement in their preparation.
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